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CTCNet INFORMATION

As a matter of course, CTCNet does not weigh in on telecommunications industry mergers or
developments. We feel, however, that this particular merger will have a substantial effect on the
communities we serve, and the abilities of our centers to meet their needs. We have monitored
a wide range of technologies and services for some time, and have identified the 2.5GHz
bandwidth as an important resource that can help our members to continue to meet key
education, training, and community information needs. This service sector not only has the
ability to provide educational and community information to their constituencies, but also to
provide valuable high speed mobile/portable wireless broadband data services at true
broadband speeds to the broader communities they serve. We would rather not wait yet again
for potential promises from monopolistic single source providers that merely promise currently
existing services in window-dressed new packaging as the services of tomorrow. We believe
that only true competition in the 2.5 GHz Band will unlock the next-generation technologies that
will help underserved communities and economically disadvantaged citizens move past the
morass of technology service “leftovers” with which they are currently fed.

CTCNet's reasoning for commenting on telecommunications policy and industry activities stems
from the decades of service provision our centers have delivered in communities across
America, through direct technology and information service access to those who would
otherwise be unable to afford such access. We have been fortunate to work in collaboration
with private and public sector partners to identify resource gaps and priorities in deploying
technology, and have routinely provided information in response to inquiries from federal, state,
regional, local and international government bodies seeking ways in which technology can be
effectively utilized to meet human needs.

For over 20 years, CTCs have utilized communications technologies to deliver community
information services, health and social services, basic education, cultural enrichment, senior
care, lifelong learning, afterschool activities, family and youth support services, social integration
for people with disabilities, workforce training, prisoner transition services, unemployment
support, support for homeless and at-risk youth, substance abuse and preventative health
information, rural economic empowerment and distance learning, community revitalization and
small business development -- among other areas of interest.

A community technology center (CTC) is an integral part of the community in which it is based.
It offers a place where participants gather together and connect with the entire community. As
public spaces, CTCs host education and training opportunities, neighborhood and town
meetings, public forums, cultural activities, conferencing, and other events-- complemented with
services ranging from general access to communications and information technology tools, to
more advanced training and alternative learning environments. CTCs may also be linked to
other community technology services such as web or email hosting, computer refurbishing or
broadband Internet service provision, including neighborhood wireless-fidelity (Wi-Fi) networks.

CTCs provide technology access for free or at minimal costs in an attempt to ensure that every
person can fulfill the obligations placed upon them in an increasingly technologically-centered
society, where the ability to access, process, and provide information has significant
ramifications on individuals' ability to participate fully in society, the civic sphere and the
economy.

CTCs also work to ensure that all neighborhoods and communities can achieve a level of
capacity sufficient to meet the needs of their residents, regardless of income and ethnicity.



CTCs serve as hubs for community-building and community interaction, and are active catalysts
for engaging low-income communities in broad-based cross-boundary social participation.

Community technology centers are situated in a wide variety of locations and contexts
throughout urban and rural areas in the US and abroad. Whether it is a nonprofit community
organization, government agency, school, community college, institution of higher learning,
library, museum, primary clinic or health facility, places of worship or faith-based institution,
neighborhood center in an affordable housing complex, community media center, commercial or
retail location, or any place where a community comes together-- each CTC has its own unique
qualities, yet all share a commitment to providing technology access and serving as focal points
for both service and technology in their communities.



Types of Community Technology Centers Found in the United States

Assistive Technology

Parents, Let's Unite for Kids
Billings, MT
http://www.pluk.org/

PLUK is a private, non-profit organization formed in 1984 by parents
of children with disabilities and chronic illnesses in the state of
Montana for the purpose of information, support, training and
assistance to aid their children at home and school. PLUK was
founded by parents who felt strongly that parents of children with
disabilities need to band together to give each other information and
support.

Community Development
Corporation

Cleveland Housing Network
Cleveland, OH
www.chnnet.com

To address the need to build capacity for successful homeownership
and financial strength among low-income families, CHN has forged
alliances with a diverse group of partners to create the carefully
designed Bringing Information Technology (IT) Home initiative. This
capacity building toolbox of hardware, software, training, data
access and interactive web-based applications fosters financial
literacy for low-income families working toward eventual
homeownership. Participants receive hands-on, individualized
computer and Internet training purposefully designed in a manner
and format that is both useful and appropriate to their skill levels.

Community Media Center

Grand Rapids Community Media
Center

Grand Rapids, Ml
WWwW.grcmec.org

The Community Media Center (CMC) is more than a cooperative of
public access, nonprofit media affiliates. The CMC and its affiliates -
GRTV, WYCE, GrandNet and the Grand Rapids Institute for
Information Democracy (GRIID) - provide individuals and groups
with access to the tools, training and transmission they need to join
in the CMC mission: Building community through media. The CMC is
dedicated to achieving this mission by providing avenues for self-
expression, uniting diverse points of view, promoting the principles
of democracy and an informed electorate and nurturing artistic
visions.

Community Network

The Inland Northwest
Community Access Network
(TINCAN)

Spokane, WA
www.tincan.org

TINCAN’s mission is to provide education and support for social,
economic and community development through the use of computer
technology and telecommunications. Its mission is realized through
creating online content of value to the local community; developing
collaborative training and education using online resources; and, in
collaboration with local community technology centers and other
partners, providing access to digital network technologies to those
who might otherwise not be able to benefit from the online
information available to the larger community.

Housing Development

Gateway @ Edgewood Terrace
Washington, DC
www.cpdc.org

The Gateway @ Edgewood Terrace is a state-of-the-art computer
education facility and part of a 40,000 square foot community
service center serving the Edgewood Terrace community. The
Gateway offers professional-quality computer education
opportunities for all ages, skill levels, and personal needs. Classes
range from basic computer instruction up through advanced,
employment-oriented training opportunities. EdgeNet, a high-speed,
groundbreaking community network, enables residents to have
access to community information, communication, research, and
computing power in their own homes. The center offers 4-week and
12-week classes in Adult Job Training and Adult Basic Computer
Literacy. Ongoing computer classes, designed for children and for
seniors, are also offered.



http://www.chnnet.com/
http://www.grcmc.org/
http://www.tincan.org/

Museum

Portland Museum
Louisville, KY

The Museum offers information and communications skill training to
an audience of older youth and community adults who do not have
access to computers. A computer classroom is available for use
during the Museum's regular public hours and for special training
classes on weekends and in the evenings.

Faith-Based

Outreach Ministries — Outreach
Community Center

Carol Stream, IL
www.outreachcommunityministri
es.com

At the Outreach Community Center in the Carol Stream
neighborhood of the state of lllinois, children are given opportunities
for structured activity, development of positive relationships with
other children and adults, academic enrichment, and participation in
cultural experiences and Christian education.

School/School-Based

Seattle Public Schools -
Community Technology Program
Seattle, WA
http://www.seattleschools.org/ar
ea/ocl/comtech.xml

Students attending Seattle Public Schools who need extra academic
help are not limited by the hours their teachers are on the job. The
District’s community technology initiatives provide technology tools
that students can access at home or as they travel. Families can also
use the system for guidance about which projects will help most as
their students work to meet a particular learning standard. Some
schools are keeping their building doors open longer by allowing
other organizations to operate community learning centers in on
their property during evenings and vacations. Students, families and
neighbors — especially those with no computer access at home — use
computers and other learning tools in these facilities.

Stand-Alone Technology
Center

Capitol Hill Computer Corner
Washington, DC
www.computercorner-dc.org

CHCC enhances the learning opportunities and personal growth of
community residents and youth through innovative technology
programs and curricula.

Social Services Provider

Interfaith Community Services
Escondido, CA
http://interfaithservices.org

ICS is a non-profit social service agency that provides the tools
necessary for people to reach optimum self-sufficiency. ICS works
with the homeless, hungry and undereducated. Through its
continuum of care, Interfaith provides not only food, clothing and
shelter, but also career training and counseling, childcare, physical
and mental healthcare, transitional housing, veterans services and
substance abuse recovery services.

Youth
Development/Afterschool

Hopeworks N’ Camden
www.hopeworks.org

Hopeworks in Camden is a faith-based, non-profit youth training
program and economic development strategy based in the city of
Camden, New Jersey. Hopeworks arose from the desire of the local
community to collaboratively address the challenges of providing
youth with the education and opportunity to earn a living wage.
Hopeworks uses its Internet based curriculum to develop the self-
esteem, personal responsibility, and earning potential of low-income
youth.

© 2004 Community Technology Centers’ Network (www.ctcnet.org)
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CERTIFICATE OF SERVICE

I, John Zoltner, hereby certify that copies of the foregoing Petition to Deny of
Community Technology Centers’ Network were served this 30th day of March, 2005 via first

class mail of the United States Postal Service, unless otherwise noted, on the following parties:

Megean A. Stull

Willkie Farr & Gallagher LLP
1875 K Street NW
Washington, DC 20006-1238

Robin J. Cohen

Nextel Licensing Holding
2001 Edmund Valley Drive
Reston, VA 20191

Best Copy and Printing, Inc.*
Portals

225 12" St., SW

Courtyard Level
Washington, DC 20554
fcc@bcpiweb.com

Louis Peraertz*

Spectrum and Competition Policy Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 12" St., SW

Washington, D.C. 20554
Louis.Peraertz@FCC.gov

Sara Mechanic*

Spectrum and Competition Policy Division
Wireless Telecommunications Bureau
Federal Communications Commission

445 12" St., SW

Washington, D.C. 20554
Sara.Mechanic@FCC.gov

Erin McGrath*

Mobility Division

Wireless Telecommunications Bureau
Federal Communications Commission
445 12" St., SW

Washington, D.C. 20554
Erin.McGrath@FCC.gov

Dennis Johnson*

Broadband Division

Wireless Telecommunications Bureau
Federal Communications Commission
445 12" St., SW

Washington, D.C. 20554
Dennis.Johnson@FCC.gov

Jeff Tobias*

Public Safety and Critical Infrastructure
Division

Wireless Telecommunications Bureau
Federal Communications Commission
445 12" St., SW

Washington, D.C. 20554

Jeff. Tobias@FCC.gov

David Krech*

Policy Division

International Bureau

Federal Communications Commission
445 12" St., SW

Washington, D.C. 20554
David.Krech@FCC.gov

Pamela Megna*

Competition Policy Division

Wireline Competition Bureau

Federal Communications Commission
445 12" st., SW

Washington, D.C. 20554
Pamela.Megna@FCC.gov

Jim Bird*

Office of General Counsel

Federal Communications Commission
445 12" st., SW

Washington, D.C. 20554
Jim.Bird@FCC.gov



Jonathan Levy*

Office of Strategic Planning and Policy
Analysis

Federal Communications Commission
445 12" st., SW

Washington, D.C. 20554
Jonathan.Levy@FCC.gov

Wayne McKee*

Engineering Division

Media Bureau

Federal Communications Commission
445 12" St., SW

Washington, D.C. 20554
Wayne.McKee@FCC.gov

Charles Iseman*

Experimental Licensing Branch
Office of Engineering and Technology
Federal Communications Commission
445 12" st., SW

Washington, D.C. 20554
Charles.Iseman@FCC.gov

JoANnn Lucanik*

Satellite Division

International Bureau

Federal Communications Commission
445 12" St., SW

Washington, D.C. 20554
JoAnn.Lucanik@FCC.gov

* Via Electronic Mail

IS/
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CTCNet Reply to Opposition

Exhibit 3-A
Nextel Sprint Lease Summary Detail: Case Studies
NEXTEL MAJOR Channels Call Sign Licensee Name Nextel Nextel Lease Expiration | Exclusive ROFR? ROFR Length
MARKET AREAS Licensed?| Leased? Negs.?
BOSTON, MA BTA RANK: 12 BTA NUMBER: 293
Boston, MA MDS1 WSL33 Nextel Spectrum Yes No
Acquisition Corp.
Boston, MA MDS2 KNSC792 Nextel Spectrum Yes No
Acquisition Corp.
Boston, MA Al,A2 KQT47 Boston Catholic No Yes 4/28/2008 Yes Yes 1VYr.
Television Center,
INC.
Boston, MA A3,A4 Emerson College No Yes- FCC
dismissed
application,
19960919AA i [T
for
reconsiderati
on file-
Whitespace
Boston, MA B1,B2,B3,B4 KYP23 Northeastern No Yes 10/5/2008 Uncertain Uncertain Uncertain
University
Boston, MA C1 WHR758 Emerson College No Yes 4/17/05 (WorldCom Yes Yes
documents show
that the lease has
not yet
commenced.
Boston, MA C2,C3,C4 WBB421 President & Fellow, No Yes 2/28/2008 No Yes 3Yrs.
Harvard College
Boston, MA D1,D2,D3,D4 KVQ24 Boston Catholic No Yes 4/28/2008 Yes Yes 1vr.
Television Center,
INC.
Boston, MA E1,E2,E3,E4 WMI863 Nextel Spectrum Yes No
Acquisition Corp.
Boston, MA F1,F2,F3,F4 KQT48 Nextel Spectrum Yes No
Acquisition Corp.
Boston, MA G1,G2,G3,G4 KLC85 Boston Catholic No Yes 4/28/2008 Yes Yes 1Yr.
Television Center,
INC.
Boston, MA H1 WNTB229 Nextel Spectrum Yes No
Acquisition Corp.
Boston, MA H2 WHJ868 Nextel Spectrum Yes No
Acquisition Corp.
Boston, MA H3 WNEK864 Veritas, LLC No No




Boston, MA
MDS 1

WGL33

Licensed to Nextel
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Boston, MA
MDS 2

KNSC792

Licensed to Nextel
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Boston, MA
Al, A2

KQT47
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EXCESS8 CAPACITY LEASE AGREEMENT

This Agreement, entered into on the 25th day of
Septenbear » 1993, by Boston Catholic Television Center, 55 Qhapei

- Street, Newtonville, Massachusetts 02158-9109, as Lessor and CAI

Associates, Inc., a Connecticut corporation whose ﬁailihg‘address
is P.0. Box 2232, Ballston Spa, New York 12020, as Lessee.

WHEREAS, the Federal Communications Commission ("FCC") has
authorized licenses for Instructional Televisioh‘Fixed'Se:Vice
("ITFS") channels to lease excess capacity for noﬁwlTFS users, and

WHEREAS, Lessor is the licensee of the following ITFS}chahneis
assigned to the Bosﬁon, Massachusetts and surrounding efeas'
(hereinafter "Metropolitan Area’) ; |

Gl-G4, Danvers, WAL-20 and Framingham, KLC-85;

D1-D4, Boston, KVQ-24:

Al-A2, Boston, KQT~47:

F1-F4, Milton (Great Blue Hill), KQT-48, and_Anderr (Wood

Hill), KMA-57, and

WHEREAS, Lessor has determined that excess capac1ty exists
after the fulflllment of its ITFS requirements, and | |

WHEREAS, Lessee intends to develop, market and operate a
wireless cable system offering wholesome famlly orlented‘
programming in the Metropolitan Area in part by leas;ng capac;ty on
BCTV's channels, as well as by leasing or owning ehannelicepacity_
on other microwave channels in the Metropolitan Area fhereinafter
"the Channels"); and _ | h

WHEREAS, Lessee does not intend to disseminate any programmlné

or other services on the Channels whlch would be 1ncon51stent w1th"




the teachings of the Roman cCatholic cChurch, as more fully
enunciated in this Agreement.

NOW, THEREFORE, in consideration of their mutual promises,
Lessor and Lessee do hefeby agree to the following terms and
conditions:

1. Term.

(a) The term of this Agreement shall commence upon the
date of its execution and shall extend for a period of ten (10)
years (hercinafter referred to as "“"Initial Term"), unless the
‘Agreement is voluntarily terminated by written consent of both
parties, or involuntarily terminated as provided in Paragraph 9
below.

(b) Six months before the expiration of the Initial Term
for the Metropolitan Area, Lessee and Lessor shall meet to
negotiate the terms of one or more additional ten {10) year renewal
terms ("Additional Renewal(s)"). During the Initial Term, unless
Lessee provides Lessor Qith written consent to do so or unless
Lessee has been adjudged to be in bankruptcy and/or is no longer a
going concern, Lessor shall not negotiate or enter into a lease
agreement for channel capacity on the ITFS channel (s) for which it
ig a licensee in the Metropolitan Area with any individual or
entity other than Lessee, nor shall it use the channels itself, for
commefcial pﬁrposes. ILessee hereby expressly acknowledges that
Lessor currently has agreements with Boston University and with
Northeastern University‘for the use of some of Lessor's channel
cépacity, and agrees that theré is nothing inconsistent about the
continued existence, operation or execution of those agfeements

with this Agreement.




(¢} Lessee and Lessor shall use their best efforts to
negotiate reasonable terms and cohditions for one or more
Additional Renewals. If, after six 66) months, the parties have
not reached an agreement on reasonable terms and conditions for one
or more Additional Renewals, the Agreement shall terminate without

further liability on the part of either party.

(d) If the parties are unable to reach an agreement to
renew this lease pursuant to the foregoing paragraph, for a period
. of one year following the expiration of the Initial Term, Lessee
+shall have a right of first refusal to match any offer which
contemplates the lease of excess capécity on Lessor's channeis.
Pursuant to the terms of the right of first refusal, lessor shall
notify Lessee in writing within thirty days of Lessor's receipt of
a bona fide offer to lease excess capacity of the terms of such
offer. Lessee shall then have twenty days of the date Lessor mails
the written notification of the bona fide offer to advise Lessor in
writing of its decision to match .said. offer. If Lessee does not
notify Lessor that it has decided to .match said offer, .Lessor shall
have thirty days thereafter to enter ihto.axbinding agreement on
the same terms and conditions as contained in the notifiéation to
Lessee with the new lessee. If TLessor does not enter into a
binding agreement pursuant to the preceding sentence, Lessee's
right of first refusal shall be reinstated.

(e) If the Parties are unable to reach an agreement for
 Additional Renewals, Lessor shall have the option to acquire the
Leased Equipment, as that term is hereinafter defin@d, at the then

current fair market value, and Lessee shall execute any and all



documents nedessary to transfer good and marketable title to the
Leased Equipment to Lessor.

(f) It is understood by béth parties that Additional
Renewals are conditioned on Lessor receiving a renewal of Lessor's
ITFS license from the FCC for the Metropolitan Aréa. In the event
Lessor's license is not renewed for the Metropeolitan Area, the
parties will have no further liability to the other, unless non-
renewal has occurred due to a grossly negligent or willful act on
the part of Lessor, in which case Lessor shall be deemed to have
committed a material breach of . .the Agreement and Lessee shall have
whatever rights and remedies are available to it in law or in
equity.

2. Lease of Excess Capacity.

(a) HNumber of Hours Excluded From Lessee Time. Lessor

agrees to lease to Lessee all the "excess" capacity on its ITFS
channels in the Metropolitdn Area, as well as half of the vertical
blanking interval capacity on the channels, for the term of this
Agreement. The remaining time available over and above the time
utilized for |Lessor's educatiqnal programming, for ~other
educational institutions! educétional programming, and for other
Archdiocesan purposes (hereinafter "Lessor's use" or "Lessor's TTFS
use"), on Lessor's channels shall be considered "excess capacity,"
as that term is defined by the rules, regulations and policies of
the FCC, aﬁd available to Lessee for entertainment programming

(hereinafter "Lessee Time").

(b) Scheduling of ITFS Usage. Upon execution of this

Agreement, the parties agree to work together in good faith to
determine the precise number of hours Lessor wishes to utilize for

4



its educational programming, and which hours shall be available to
Lessee for its entertainment programming, with each party
recognizing the need of the other fpr-the use of the channels for
their respective purposes. On Channels Al and A2, Boston, KQT-47,
G1l-G4, Danvers, WAL-20, and F2 and F4, Milton (Great RBlue H1il1l),
KQT-48, Lessor shall reserve for its use, for the first two years
of operation, twelve (12) hours per week per channel; after the
first two years of operation, a minimum of twenty (20), up to a
maximum of forty (40) hours per week per channel. For the
remaining channels, the parties .shall determine in consultation
with each other the amount of excess capacity available on such
channels, recognizing that Lessor shall always have ready access to
a£ least'forty (40} hours per week per channel for Lessor's ITFS
Use of such channels. Within ninety (90) days after the execution
of this Agreement, the parties shall designate in writing the
specific air time hours Lessor will utilize, and which hours shall
be aQailable to Lessee on each of the subject channels.
Thereafter, in the event the parties wish to modify the air time
schedule, the parties shall confer with each other to reach an
agreement on the revised schedule. In recognition of the need of
Lessee to have advance notice of any modification in the program
schedule of any channel, Lessor shall provide at least ninety (90)
days advance notice of its desire to modify the schedule.

(c) Channel Mapping or Ioading. To the extent permitted

by the FCC, and so long as it does not result in the disruption of
Lessor's programming, Lessor and Lessee hereby agree to employ

"channel mapping" and/or “channel loading," as those terms are



defined by the FCC's rules and regulations, in the dissenination of
Lessor's programming over the subject channels.

3. Integration of lessor's Programming. Lessee agrees to

integrate Lessor's programming into the overall communications
service offered to subscribers, without cost charged to Lessor.
This integration shall include, but not be limited to, listing
Lessor's material in any program guides distributed to subscribers,
inclusion in advertising and promotional materials, and full
attribution to Lessor as the source of the material.

4. Transmission and Receive Facilities.

(a) Lessor, with the financial and technical assistance
of Lessee, shall file appropriate applications with the FCC to
secure whatever modification licenses both parties shall deen
appropriate, after good faith consultation with each other. The
parties contemplate that such modifications would result in the
collocation of Stations XMA~57 and KLC-85 on the "FY and "“GM
channel groups, respectively, to the Prudential Center location of
Station KVQ-24 and KQT-47 on the "D" and "A" channels respectively.
All legal, technical, equipment, personnel and other expenses
associated with the modification of ILessor's facilities shall be
borne by Lessee from the date of the execution of this Agreement
until its termination. Lessee also.agrees to purchase and install
at its expeﬁée equipment and associated down converters capable of
enabling Lessor to adequately receive its programming to up to an
additional fifteen (15) receive locations identified by Lessor in
writing for the receipt of Lessor's ITFS programming. Lessee
agrees that any and all receivers it installs for subscribers to
its system shall be capable of receiving Lessor's programming at no
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additional cost to lessor. Upon installation of such receive
equipment, complete ownership of such equipment shall immediately
reside with Lessor.

(b) Any equipment, other than the receive equipment
referred to in the preceding Paragraph, purchased and installed by
ILessee for purposes of disseminating ZLessor's programminq,

.including transmitters, transmission lines, antennas, receivers and

studio-to-transmitter links as are required to operate the ITFS
channels in accordance with the provisions of such revised
.. authorizations shall.be leased to Lessor pursuant to Paragraph 7
hereof. (Said equipment is hereinafter referred to as the "Leased
Equipment.") Lessee, or its designee, shall retain title to the
ﬁeased Equipment, which may be Pledged as security for a loan by
Lessee, during the term of this Agreement, and removed by Lessee,
or its designee, upon the termination of this Agreement; provided,
however, that if this Agreement is terminated due ‘to non-
performance of any obligation contained herein by Lessee, or if the
parties do not enter into Additiqnal Renewals, Lessor shall have
the right to purchase the Leased Equipment at its then current fair
market value, unrestricted by any pledge or other encumbrance of
the Leésed Equipment by Lessee, and any documents Lessee executes
pledging the Leased Equipment as security for a loan shall reflect
the right of Lessor to purchase the Leased Equipment upon non-
performance by Lessee.

5. Compensation for Lease of Excess Capacity.

(a) Upon execution of this Agreement, Lessee agrees to
pay Lessor a one-time signing fee of
Unless Lessor terminates or otherwise

7



materially breaches this Agreement within the first Thirty (30)
months of the operation of Lessee's system, Lessor shall retain
such funds, unless sﬁch termination is due to the material breach
of this Agreement by Lessee.
(b) 'Lessee shall pay Lessor an additional
per channel in the market, or a total of
., within One Hundred and Twenty
(120) days of the execution of this Agreement. Lessor shall retain
such per channel payments, unless Lessor terminates or materially
breaches this Agreement within Thirty-Six (36) months of the
operation of Lessee's system, unless such termination is due to the
material breach of the Agreement by Lessee. |
(c) On the tenth day following the end of each month,
commencing either +twelve months from the execution of this
Agreement, or when Lessee's wireless cable . system becomes
operational in the Metropolitan Area, whichever is sooner, Lessee
shall. pay Lessor monthly payments in consideration for Lessor's
lease of capacity on its ITFS channels to Lessee. For the first
year of such monthly payments, Lessee shall pay .Lessor
per channel (based on fourteen (14) channels) per subscriber
to Leséee‘s system in the Metropolitan Area per month;: commencing
on the twenty-fourth (24) month and continuing through tle forty-
seventh month after execution of this Agreement, Lessee shall pay
Lessor - per channel per subscriber to Lessee's
system; thereafter, and for the remainder of tﬁe Initial Term,
Lessee shall pay Lessor an additional rper channel per
subscriber.dfter each twenty-four (24) month interval; provided,
however, that regardless of the number of subscribers to Lessee's

8



system, Lessee shall pay Lessor a minimunm ‘of
Pexr month. |

(d) In the event Lessee becémes é pProgrammer on a video
dialtone system in the Metropclitan Area, Lessee shall dedicate one
channel to BCTV in any such system, or otherwise make the
equivalent of one full-time channel of Lessor's programming readily
accessible to its customers.

(e) For purposes of computing the compensation due
Lessor pursuant to Paragraph 5(c) above, the average number of
subscribers for any month shall equal the number of.subscribers as
of the last day of the prior month plus the number of subscribers
‘as of the last of day of the current month divided by two. For
: pﬁrposes of the first payment due under this contract, the first
month's numbef of subscribers shall form the basis for the
computation. Only subscribers that are current with respect to
their payments shall be considered for this purpose, provided
however that the subscriber payments due and owing to Lessor shall
be adjusted accordingly when late paying subscribers make their
payments for past months. In those situations where programming is
sold in bulk, i.e., whefe a number of viewing units are grouped for
billing_ purposes, such as may be the case with  hotels and
condominiums, the number of equivalent subscribers shall be
determined by dividing the total monthly revenues derived from such
bulk billing units by Lessee's then prevailing monthly rate for the
channels to individual subscribers in the Metropélitan Area.

(f) Lessee shall, along with each monthly paynment,
provide Lessor with a certificate signed by an executive officer of
Lessee showing the average number of subscribers served during said

9



month, together with other information reasonably requested by
Lessor. It is presently anticipated that the bulk rate discount
shall be 66.66 percent discounted froﬁ the standard rate. Iessee
shall not be liable for any good faith mistake of fact with respect
to such certificates.

{(g) In the event Lessee's system commences on a day
other than the first day of a calendar month, or this Agreement is
terminated (for a reason not affecting Lessor's right to payment)
on a day other than the 1last ‘day of a calendar month, the
‘subscriber fee or monthly minimum payment for that month shall be
proportionately reduced.

(h} Upon execution of this Agreement, and upon the
subnission to Lessee of invoices from Lessor's attorneys indicating
the hourly rate and time spent, on a daily basis, in connection
with the negotiation of this Agreement; Lessee agrees to pay
Lessor's legal fees in connection with the negotiation of this

Agreement.

6. Right to Audit. Upon written notice to Lessee at least

ten (10) business days in advance, Lessor 'shall have théiright to
inspect or audit all records and accounts covered by this
Agreement. Said inspection or audit may be conducted by Lessor or
any other persons designated by Lessor. Lessor agrees to maintain
the confidentiality of all information so obtained.

7. 1TFS Channel Eguipment Lease. Lessor shall Jlease from

Lessee all equipment purchased and installed by Lessee (other than
the receive equipment referenced in Paragraph 4 above) pursuant to
Paragraph 4 of this Agreement. The terms of the lease agreement

are as follows:
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(a) Rent. Lessor shall pay to Lessee the total amount
of | per year for any use of the Leased Equipment,
it being understood that Lessor's provision of the air time at the
rates provided in this Agreement is full consideration for Lessee's
lease of eguipment to Lessor..

(b) Taxes. ' Lessee shall be required to pay all taxes
and other charges assessed against the Leased Equipment, without
cost to or reimbursement by Lessor, and Lessee shall be entitled to
claim depreciation'and investment tax credits thereunder for income

tax purposes.

(c) Maintenance and Operating Costs. Lessee shall be

required to bear"all costs associated with maintaining and
operating the Leased Equipment.

(d) Term. The term of the equipment lease shall
commence upoen the date of installation of the transmission
equipment and shall end upon the termination of this Agreemenf.

8. Control Over Programming. Notwithstanding anything in

this Agreement to the contrary, it is agreed and understood by the
parties hereto that Lessee's use of the Channels shall at ali times
be consistent with the teachings of the'Roman Catholic Church as
enunciated by the Holy Father and the Bishops in communion with
him. In this regard the parties hereto shall rely upon and defer
to the teaching authority of the Roman Catholic Archbishop of
Boston. In accordance with the preceding sentence, lLessee intends
that only progrémming of a sort which would not serve to place
Lessor's reputatioﬁ in the community in jeopardy will be
transmitted by Lessee on the Channels. At the present time, it is
believed that this programming will be supplied by one or more

11



programming networks, such as C-Span, CNN, ESPN, The Discovery
Channel, The Family Channel, Nickelodeon, Arts & Entertainment, and
similar programming services. Lessee hereby agrees not to air any
movies on the Channels which carry an "R" rating, and to obtain
Lessor's prior approval for any programming or other transmissions,
whether or not such transmissions constitute video programming
sérvices which will be transmitted over the Channels. Lessee will
seek Lessor's prior approval in writing at least Seven (7) days in
advance for any and all transmissions on the Channels. Lessor
shall have the right to veto any transmissions which Lessee may
propose to air on the Channels. Any breach of this Paragraph 8,
notwithstanding any other provision in this Agreement, shall
constitute cause for immediate termination of this Agreement by
Lessor, upon transmittal of written notice to Lessee,

9. Transfer and Termination.

(2a) This Agreement may be terminated by Lessee upon
thirty (30) days written notice to Lessor in the event that the FCC
determines that l.essor and/or Lessee is ‘not authorized to operate
said channels as contemplated by this Agreement. Should such
tefmination occur, each party shall be entitled to retain all
equipment and materials purchased or furnished by such party.
There shall be a final ‘accounting of monies due under this
Agreement,rand when completed, there shall be no further liability
of one party to the other.

(b) Should either party be in material breach of this
Agreement for the non-performance of the obligations contained in
this Agreement, this Agreement nmay be £erminated by the non-
defaulting party if such breach shall Qontinue-for a period of

12



thirty (30) days following the receipt of written notice from the
non~defaulting party. A Material Breach shall include, but not be
limited to, failure of the Lessee to bé utiliziné Lessor's channels
as part of a wireless cable system within Thirty-Six (36) months of
the execution of this Agreement; failure of the Lessee to construct
Lessor's modified facilities as authorized by the FCC in a timely
manner; failure of the Lessor to comply with the rules, regqulations
and policies of the FCC, including the filing of all necessary
-applications and forms tc maintain the FCC license for the ITFS
channels. A Material Breach shall also. include the failure of
Lessee to make.the payments contemplated by Paragraphs 5(b) and/oxr
5(¢) above,_provided however, in the event lLessee fails to make the
payment contemplated by Paragraph 5(b) above, Lessor's sole remedy
shall be the termination of this Agreement. In the case of any
other material breaches by Lessee, Lessor shall have whatever
remedies are available through normal judicial proceedings. If
Lessor terminates this Agreement for non-payment of fees owed
pursuant to Paragraphs S(b), Lessof.shall retain the

| . Payment contemplated bnyaragraph 5(a).
If Lessor terminates this. Agreement for any other material breach
by Lessee, ILessor shall retain the payments contemplated by
Paragraphs 5(a) and 5(b).

(c) Except as provided in Paragraphs 9(a) and (b) above,
neither Lessee nor Lessor may terminate,; assign or transfer its
rights, benefits, duties or obligations under this Agreement
without the prior written consent of the other. It shall be within
the absolute discretion of Lessor whether or not to consent to the
proposed assignment or transfer; provided, however, the Lessor

13



and/or Lessee may, without the consent of the other party, assign
or transfer its rights and obligationslﬁnder this Agreement to a
wholly-owned subsidiary, partner or affiliate, providedfthat Lessor
or Lessee shall remain primarily 1liable under this Agreement
notwithstanding any such agsignment or transfer. Both parties may
subcontract any portion of their obligations under this Agreement
to any partnership, joint venture, corporation or entity which the
respective pafty may choose, provided that in the event of such
subcontracting, the respective party shall remain liable to fulfill
all of its obligations under this Agreement; provided, howvever,
that Lessor may, in its sole discretion, reject such subcontract.

{(dy Should Lessee decide to terminate this Agreement for
any reason other than aé provided in Paragraphs 9(a) and (b) above,
Lessee shall first exert good faith efforts to find a substitute
Lessee willing to assume all of the rights, duties and obligations
under this Agreement. If, after nine months, during which Lessee
shall remain obligated under this Agreement, Lessee shall bé unable
to locate a substitute Lessee willing to .assume all of the rights,
duties and obligations under_this Agreemenf, Lesscr shall have the.
option of agreeing to enter into a modified contract with a
substitute Lessee, or terminating this Agreement.- If Lessee
chooses to terminate this Agreemeht, Lessor shall have the right to
acquire the'equipment associated with its ITFS operation from
Lessee at -the equipment'é then current fair market wvalue, or to
require' Lessee to maintain the operation of ILessor's ITFS
transmission facilities for the remainder of the term of this
Agreement; provided; however, that if Lessor entgrs into an excess
capacity lease‘agreément for the subject ITFS channels at any time

14



during the remainder of the term of this Agreement, Lessee's
obligation to maintain the operation of Lessor's ITFS transmission
facilities shall cease. Under such cifcumstances, however, Leséor
shall still retain the right to acquire the ITFS equipment
associated with its ITFS transmission facilities from Lessee at the
then current fair market value. |

(e) Should Lessor decide to terminate, assign or
transfer its obligations uﬁder this Agreement for any reason other
than provided by Paragraphs 9(a) and (b) above, Lessor shall first
. -exert its good faith efforts to find a substitute Lessor willing to
assume all of the rights, duties and obligations of Lessor under
this Agreement. If, after nine months, during which Lessor shall
remain obligated under this Agreement, Lessor shall be unable to
locate a substitute Lessor willing to assume all of the rights,
duties and obligations of Lessor under this Agreement, Lessee shall
have the right to terminate this Agreement; provided, however, that
under such circumstances, Lessee shall have the right to require
Lessor to purchase the equipment associated with Lessor's ITFS
channels at. the then fair market wvalue of the equipment, and
‘compensate Lessee for the diminution in the value of Lessee's
business as a going concern, including good will, as a result of
Lessor's termination of the Agreement.

(g) If either party decides to terminate, assign or
transfer its rights, duties and obligations under this Agreement,

that party must provide ninety (90) days advance written notice, to
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the other party in accordance with Paragraph 13. The date the
written notice is sent shall be the first to be counted in
calculating the periods of time céntémplated by Paragraphs 9(c)-
(£) .

10. Agreement tc Defend.

(a) Lessee hereby agrees to indemnify Lessor and to hold
it harmless from and against any and all losses, claims, expenses,
damages, fines or liabilities, joint or several, of whatever kind
or nature which Lessor may sustain or to which it may become
subject arising out of or relating in any way to the operation by
lLessee of Lessor's ITFS facilities.

(b) Lessor hereby agrees to indemnify IL.essee and to hold
it harmless from and against any and all losses, claims, expenses,
damages, fines or liabilities, joint or several, of whatever kind
or nature which Iessee may sustain or to which it may becone
subject arising out of or relating in any way to the operation by

Lessor of Lessor's ITFS facilities.

11. Force Majeure. Notwithstanding anything contained in

this Agreement to the contrary, neither-party shall be liable to
the other for failure to perform any obligation under this
Agreement (nor shall any charges or payments be made in respect
thereof) if prevented from doing so by reason of fires, strikes,
labor unrest, embargoes, civil commotion, rationing, or other
orders or requirements, acts of civil or military authorities, acts
 of God or other contingehcies beyond the reasonable control.éf the

parties, including, but not 1iﬁited to the adoption of a State law
or action of any State oversight agency which prevents Lessor under
.this Agreément, and all requiremehts as to notice and other
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performance required hereunder within a specified period shall be
automatically extended to accommodate the period of dependency of
any such contingency which shall interfere with such performance.

12. Specific Performance. The parties acknowledge and agree

that the rights reserved to Lessee and to Lessor hereunder are
necessarily of a special, unique, unusual, and extraordinary
character, which gives them a peculiar value, the loss of which
cannot be adequately or reasonably compensated for in damages or in
an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the .other party irreparable
injury and damage. In such event, the non-defaulting party shall
be entitled, as a matter of right, without further notice, to
require of the other party specific performance of all of the acts,
services, and undertakings required hereunder, including the
obtaining and undertaking of all requisite authorizations to
execute or perform this Agreement and to obtain injunctive and
other equitable relief in any competent court to prevént the
violation or threatened violation of any of the provisions of this
Agreement. Neither this provision nor any exercise by Lessee or
Lessor of their rights to equitable relief or specific performance
herein .granted shall constitute a waiver by either party of any
other rights which it may have to damages or otherwise.

13. Nofice. Any notice to be given by Lessee to Lessor under
any provision of this Agreemenﬁ shall be by certified mail to
Reverend Francis T. McFarland, Béston Catholic Television Center,
55 Chapel Street, Newtonville, Massachusetts, 02158-9109, with a
copy to Steven C. sSchaffer, Schwartz, Woods & Miller, 1350
Connecticut Avenue, N.W., Suite 300, Washington, DC 20036, and by
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Lessor to Lessee by certified mail to Mr. Jared E. Abbruzzese,
President, CAIL Associates, Inc., P.0O. Box 2232, Ballston Spa, New
York 12020 with a copy to Gerald Stevens—Kittner, Arter & Hadden,
1801 K Street, N.W., Suite 400, Washington, D.C. 20006.

14. Severability. Should any court or agency determine that

any provision of this Agreement is invalid, the remainder of the
Agreement shall stay in effect and the parties agree to use their
best efforts to negotiate a replacement article which is not
invalid.

.15. Venue and Interpretation. Venue for any cause of action
or between Lessor and Lessee shall be Massachusetts and all
provisions of this Agreement shall be construed under the laws of

Massachusetts.

16. Entire Agreement. This Agreement constitutes the entire

Agreement between the parties and supersedes all prior oral or
written provisions of any kind. The parties further agree that
this Agreement may only be modified by written agreement signed by

both parties.

17. Subseguent Changes in FCC Rules. If, subsequent to the

execution of this Agreement, the FCC amends its rules or policies
governing any aspect of this Agfeement, the parties shall amend
this Agreement to bring it into conformance with such amended FCC
rules or policies. |

18. Condition Subseguent. It is understood by the parties
hereto that Lessor reserves the right to review any references to
Lessor's channels or this Agreement in any document prepared under
the supervision or control of Lessee to be utilized by Lessee for
purposes of offering to sell shares of stock in Lessee's eompany,
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or in an assignee or successor to Lessee as contemplated in
Paragraph 9{(c) above, to membersrof the pubklic (hereinaftér "public
Offering Document"), and that notwithstanding Lessor's prior
execution of this Agreement, Lessor shall have the right to deem
fhis Agreement null and void, with no further liability, in the
event Lessor finds references in the Public Offering Document to be
inconsistent with this Agreement. Lessor understands that time is
of the essence, and that the uncertainty with respect to the
permanence of this Agreement by virtue of this paragraph could
‘adversely impact the success of Lessee's initial public offering.
Therefore, Lessor agrees that it shall have five business days from
the date of its receipt of the relevant portions of the Public
Offering Document within which to declare this Agreement null and

void.
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IN WITNESS WHEREOF,

the parties hereto have executed this

day of Septenber ~. 1993,

BOSTON CATHOILIC TELEVISION
CENTER, INC.

M @/Mﬂ,

"Lessor®

CAT ASSOCIATES, INC.

By:

Agreement this 25th
ATTEST:
/71 gi}@h &) LLUQ/)
Wltness
ATTEST:
Witness

GEK-2631

ULessea"



IN WITNESS WHEREOF, the parties hereto have executed this

Agreement this 25th day of

ATTEST:

Witness

ATTEST:

DA\

Witness

GSK-2631
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September , 1993,

BOSTON CATHOLIC TELEVISION
CENTER, INC.

By :

"Lessor!

CAT AZ?%jjjTES, INC.
By: Aéé%?%%%?é?éi
/(7 nL7/eeu




 AMENDMENT TO EXCESS CAPACITY LEASE AGREEMENT

This Amendment to Excess Capacity Lease Agreement
(“Amendment®) is entered into on the 2% day of September, 1995,
by Boston Catholie Television Center, 55 cChapel Street, Newton-—
ville, Massachusgetts 02158-9109, as Lessor, and Atlantic Microgys-
tems, Inc., a Delaware corporation whose mailing address is 312
Corporate Woods Boulavard, Suite 102, Albany, New York 12211, the
succCessor in  interest to CAX Associates, Inc.,;, as ILessee
{hereinafter also referred to collectively as the "Parties" and
individually as the YpDarty").

WHEREAS, the Parties entared into an Excess Capacity Lease
Agreement dated Septenber 25, 1993 (the "Agreement"); and

WHEREAS, Lassee reaffirms its commitment to developing,
marketing and oparating a wireless cable system ("System") which
is oriented towards wholesome family programming; and

WHEREAY, Lessee further reaffirms ite commitment to forbear
from disseminating programeing or other services on the ITFS
channels licensed to the Lessor which would be inconsistent with
the teachings of the Roman Catholic Church; and '

WHEREAS, Lessee Dbelievaes that it requires a certain
additional degree of flexibility and discretion in the programnming
it can offer on the System in oxder to attract enough subscribers

to be competitive with other multichannel video distributors in the
Metropolitan area: and

WHEREAS, Lessee believes that both Parties will benefit from

having their respective program offerings disseminated to the
widest possible audience; and



- -

HHEREA§, Lessee wishes to facilitata Lagsar’s developmant of
a brpad ranga of high quality, family-orjented and virtue— eriented
ﬁﬁoqramming that will further the teachingg of the Roman Catholic
Church to the widest possiblae audience, and infacknculedqament of
Lassee’s lesser role in this regard than had b

=en understood by
Lessor when entering inte the Agreement and,

NOW, THEREFORE, in consideration of thelr matual pramigas, the
recelpt and sufficiendy of which are hereby acknowledged,
and Lessea@ bereby agree to amend the Agreement as followss

Lessar

1) fmegonded Defipnjtion of “Channels.” Tha definition af tha
té;m “Channals"™ in the fourth "Whereas” clause of the Agreament is
hefeby amended to refer only to the ITFs channels licensed to
Lagsor, rather ‘than to. all channels utilizead Dy Lasgea to
its wiréles§ cable system in the Metropolitan Araa.

operata

2) Pxooramming af Chanpels Not Licensed to Legsor. YLessor
* 8hAl1Y rotain th& control ever programming spacified in Paragrapn g
of the Agrdene@t as to all ITPFS chamnels liceﬁsad by the Fce to
Lessor. As to microwave channels not licensed to Lessor that are
uwthlizad bf Lessee to operate its wiralaese cable system in the
HbtrOPDIitah Area, Lessor hereby agrees that Lessee will have
digcretion ‘to decide wbat programs are fransmitted over such
channels, pProvided, howevar, that under no circumstances will
Lesges tran$mit_any'moﬁion.pictures rated NC-17 by the MPaa Ratings
Board or unEitgd motion pictures or other prograxming of similar
prurient orientaticn on any channels utilized by Lessea to operate.
Lts wireless gable gystem in the Metropolitan Area. Yessor
uhdarstands ‘that Lessee contemplates subleasing channel. capacity on
tha Channels, and on other channels utilized by Lessee to operate .
@ wireless ‘cable system in the Metropolitan Area, to NywEx



-y

Eritartaimsent and Information Services ("RINEX"}. 1Tha RYNEX Vvideo
Sdrvices FProgramming ®ission Statement as attached herato ig
iﬂcorparatéd herelin by raference. Tha programuing policiex and
oHjectives 'atateq thé;rain shall establish the basis -upon which
Lassage, NYNEX éndfor any affiliated parties will develop, market
and cparate' its wireless cable system in the HMetyropalitan Area fox
the term of the Agreemant. ILassor consents ta Lessee sublea.sing
chiannal, capacity, subject to the taerms and conditions of this-
Paragraph c.c;nce'rning prcgramming.‘

3) itial End t and ' : r. In
order to further tha goals of the Legsor to advance the teachings
- of the Roman Catholic Church, including the dissenination of whole-
acme, family-oriented programsing in the Metropolitan Area, lLessee
hexeby agrees to cantribute to Lessor an Endowment of
to be paiq
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5} Change: to Minimum Menthly Pavment. Iatagraph 5(o) of the

Adreement is- hereby amended to specify that the mininum monthly
bayment shall he

63 A1] other Provisions of Agreepent Remain Binding. Unless
tHis Amendnent spacifically addresses and amends prov1sions in the

Agreement, the renainder of the Agreement =hall. remain bi
in eftect.

nding and

7} Definitions, Capltalizad texme uscd herazn ahall hayve the
‘sHua neanlng Bat torth in the Aqraement ‘

- 8) WMMM_ The oxecution of this Amendment

in. counterparts shall bava tha sama meanling and effact o= if bath
qutias executad the same document.

]
+

IN: WITNESS WHEREOF, the ‘Parties hereto have executed this
" Agreenent thisaff7 day off Septexber, 1995.

BOST CATHOLIC TELEVISIOH C
’ﬁ‘bm% UUqJ)

ATIEST: AT IC MI STEMS, INC..

e oL ' . F> 5.
/Mf/g [ =

ER, IRcC.

" Fi \oocs\Ackrs\ 18 7car. wps 09,22,95



RECEIVED
JUN 1 6 1998

Fader Communigzsiens Gominission
Offica of Secratary
THIRD AMENDMENT TO EXCESS CAPACITY LEASE AGREEMENT

This Third Amendment to Excess Capacity Lease Agreement (“Third Amend-
ment”), Is entered into this c?ﬁ%day of April, 1998, by and betwéen Boston Catholic
Television Center, located at 55 Chapel Street, Newtonville, Massachusetts 02158-
9109, as Lessbr, Commonwealth License, inc. ("Lessee”), a second-tier wholly-owned
subéidia:y of CAl Wireless Systems, Inc. (“CAl"), located at 18 Corporate Woods
Bouievard, Third Floor, Albany, New York 1221 1, as Lessee (dollect_ively, the “Parties”).

WHEREAS, Lessor has been grantéd the following licenses by the Federal )
Communications Commission (“FCC") in the Instructional Television Fixed Service
(ITFS") forrthe' Boston, Massachusetts metropolitan area (the “Market"):

A1-A2, Boston, Massachusetts, Cali Sign KQT-47

D1-D4, Boston, Massachusetts, Call Sign KVQ-24

G1-G4, Danvers, Massachusetts, Call Sign WAL-20

G1-G4, Framingham, Massachusetts, Call Sign KLC-85

F1-F4, Milton, Massachusetts, Call Sign KQT-48

F1-F4, Andover, Massachusetts, Call Sign KMA-57: and

WHEREAS, Lessee has lease and license rights to certain Multipoint
Distribution Service and Multichannel| Muttipoint Distribution Service (collectively “MDS")
channels in the Boston Basic Trading Area and has agreements with licensees on
ITFS Channels A3-A4 (appiication pending), B1-B4, and C1-C4; and

WHEREAS, Lessee has aggregated MDS and ITFS spectrum in the greater
Boston metropolitan area with the intent to offer commercial telecommunications
services, such as video, voice and/or data-based services (the “Systém"); and

- WHEREAS, Station KQT-47 (A1-2), Station KVQ-24 (D1-D4) and Station

KLC-85 (G1-G4) shall hereinafter collectively be referred to.as the “Channels,” and



WHEREAS, Lessor and CA| (formerly CA} Associates, Inc.) enteréd into an
Excess Capacity Lease Agreement ("Agreement”) on September 25, 1983, pursuant to
which CAl leased excess airtime capacity on the Channels; and

WHEREAS, the Agreement was amended on January 25, 1994; was assigned
with Lessor's consent, from CAl to Atlantic Microsystems, Inc. on April 30, 1995; was
- further amended on September 29, 1995: and was assigned from Atlantic
Microsystems, Inc. to Lessee on August 29, 1997: and

WHEREAS, Lessor submitted the license for Station WAL-20 to the Commiss‘ion
for canceilation, and

WHEREAS, the Parties consummated the assignment of Stétions KQT-48 and
KMA-57 on November 24,1997 to Lessee; and alsa executed on that date the “F
Channels Lease Agreement” which provides for continued use of the channels by
Lessor until such time as adequate replacement facilities are authorized, constructed
and operated; and

WHEREAS, CAl's wholly-owned subsidiary Commonwealth Choice Television,
_Inc. ("Choice™), holds the site lease with Dewey Square Tower Aséoéiates (“Dewey™)
and also owns the common equipment utilized at One Financial Center (*OFC" or “the
Headehd"); and |

WHEREAS, the Parties desire to continue their cooperative effort to further
develop and implement digital and two-vyay technology in the 2.5 GHz spectruh‘u in the
Boston market, and therefore the Parties amend the Agreement to address the
. implementation of digital technology, flexible use of Les.sor’s spectrum, including two-

way services, and other issues.



NOW THEREFORE, in consideration of the premises and of the mutual
promises, undertakings, covenants and agreements set forth herein, the Parties Hereto
do hereby agree as follows:

1. The parties acknowledge that Lessor has submitted the license for Station
WAL-20 to the FCC for canéellation, have consummated the assignment of “F"-

- channel licenses, have executed the “F Cha_nnels Lease Agreement” which provides for
- continued use of the channels by Lessor until such time as adequate replacement
facilities are authorized, constructed and operated and further acknowledge the
definition of “Channels” in the Agreement shall no fonger include Station WAL-20, .
‘Station KQT-48 or Station KMA-57.

2. Subparagraph 2 (a) is amended as foilows:

De!ete.the words “as well as half bf the vertical blanking interval capacity on the
channels” and replace them with “including the response channels associated with each
of the Channels, pursuant to Section 74.939 of the Commission's rules,* and replace
the word “time” with “capacity” throughout the subparagraph.

3. Subparagraphs 2(b) and 2(c) are replaced with the following:

(b) Digital Operation, Capacity Division. and Permissible Uses of Channels:

(i) Implementing Digital Technology.- Lessee and Lessor hereby agree to

employ digital modulation technology in the operation of the Channels pursuant to the
below-referenced terms and conditions. The Parties agree to cooperate to achieve the
conversion from analog-to digital modulation over the Channels upon a reliable,
expedient and mutually satlsfactory basis, including using best efforts to file and

prbsecute any necessary and appropriate applications before the FGC. Lessee shall



bear the costs of preparing and prosecuting said applications, including,‘ but not limited
to, all legal and engineering fees incurred by Lessor in cooperating with Lessee’s
requests, including the fees and expenses incurred by counsel attending technical
meetings which are requested by Lessee, but not including legal fees and expenses
associated with the negetiation and amendment of contractual agreements between the
. Parties ineluding thase associated with this Third Arhendment. This exclusion for the
“aforementioned legal fees is the only limitation intended by the parties to the
responsibility of Lessee to pay costs defined in Paragraph 4(a) of the Agreement.

(i) Channel-sharing Plan. Lessor and Lessee agree that the foilowmg

plan for the use of all 2.5 GHz channels in the Market is the Lessee's preferred.plan as

of the execution of this Agreement:

However, Lessor and Lessee expressly acknowledge that neither Party has the rightto . .
bind third party licensees as to the use of their channels. Furthermore, Lessor and
Lessee acknowiedge that _business, technical and regulatory exigencfe‘s may
- necessitate changes to the frequency plan. Therefore, Lessee hereby commits to using
good faith, best efforts to effectuate the abo;/e frequency plan, but not to be b.ound by
the plan. —

With the foregoing quelifications, follewing the cempleted conversion to digital

technology, Lessor shall have the full-time use of ' as



follows: : . Capable of

being transmiﬁed from OFC and from associated booster stations, specifically the
transmission facilities at Peabody, Needham, Andover, Framingham and, if necessary

Great Blue Hill, and also the Later Stage Boosters as described in Paragraph 5 below,
and installed by Lessee for | (hereinafter
the specific transmission facilities identified in this sentence as well as Later Stage
_Boosters designated in Paragraph 5 shall be referred to as the "Boosters”), In addition,
Lessor shall have the full-time use |

to be identified in the manner described below. Lessee shall have the
. full-time use of the remaining Channels and the full capacity of al ‘fresponse" channels.
Lessee shall make a determination as
- which is fit and suitable for Lessor's intended use, on or before the

installation of t-he first of the Later Stage Boosters as sp'eciﬁed in Paragraph 5 below.
Lessee shail provide Lessor with notification of this determination and will share with

essor all non-corifideritial technical studies that Lessee used in making the
determination. Lessor at its option may choose instead to have :

to be determined through good faith consultation of the |

_ Panig__s ah_d which is fit and suitable for Lessor's intended use. This channel plan may
| be .changed by written agreement of the Paniesr. The Party seeking a change in the
plan must make its proposal at least ninety (90} days prior to the proposed daté of
initiation of such revised Plan. Aslong as the revised frequency plan submitt.e'd to

Lessor does not materially increase the fevel of interference to Lessor's then current

and operational receive sites, permits Lessor to continue serving its then current and



operational receive sites with downstream transmissions, and does not result in any
monetary costs to Lessor, the revised frequency plan shall be adopted. If the
aforementioned conditions are not met, the Parties hereto shall coordinate in good faith
and agree on a revised frequency plan with all deliberate speed. Lessor shall use its

Channels only to serve Lessor's institutions for educational, charitable and non-

\ .. commercial purposes. For purposes of this Agreement, “Lessor's institutions” is

~ defined as “schools, hospitals, nursing homes, parishes, and such other charitable and
.non-commerciaf entities as are associated with the Archdiocese of Boston.” This" plan
for channel operation and sharing shall replace that described in Paragraphs 2(a) an.d
(b) of the Agreement. |
| (iity Cantent. Following the conversion to digital technology, each Party
may in its discretion, subject to the foregoing, use its allocated capacity hereunder to
transmit any type of wireless service, provided said use shall be in compliance with .the
FCC's rules and regulations and, for one-way downstream video content selected by
Lessee, the content restrictions in Paragraph 8 of the September 25, 1993 Agreement
as amended at page 2 of the September 29, 1995 Amendment, and as further
amended herein at Paragraph 11 of this Third Amendment. The Parties shall use best
efforts lto cooperate to obtain any necessary FCC approvals for the distribution of
Les‘sor’s ITFS programming as contemplated by the Third Amendment, and for
authority to transmit other services Lessee and Léssor may wish to provid_e on.the
Channels. Under no circumstances will Lessor use the Channels to compete directiy or

indirectly with any commercial application of wireless services offered by Lessee within



the protected service area of the Boston System except for the educational services

contemplated by this Agreement.

(iv) Flexible and two-way use of channels. Subject to FCC rules and

policy as may be adopted in Docket No, 97-217, and in any event conditioned upon

strict non-interference to Lessor's activities, prior to and following the conversion to

«~  digital technology, Lessee may employ “channel loading” and/or “channel mapping,”

“two-way" operation as described in (b){il) above, “celiularization” and “sectorization” as |
those terms are understood in the wireless industry. Lessee will share with Lessor all
non-confidential technical information concerning the design of facilities operating wi:thin
the System and all equipment utilized for control of transmitters within:the System that
directly impact Lessor's use of the Channels and Lessor's FCC licensing requirements,
and will use best efforts to ensure that Lessor's Chief Engineer will have access to
contractors and suppliers responsible for the design and operation of the equipment
within the System to the extent such design and operation directly impacts Lessor's use
>f the Channels and Lessor's FCC licensing requirements.

(v) Encoders. Within two weeks of the execution of this Th‘ird
Amendment, Lessee shall transfer title to =~ - presently located
at the Hé_adend to Lessor and dedicate those encoders solely to converting Lessor's
programming from analog to digital format. Lessee shall provide Lessor with such
documenfation as Is necessary for proof of ownership, inéluding, but not limited to, one
or more Bills of Sale, and assignment of any outstanding warranties or guarantees.

Upon such transfer, Lessor shall have the rights, benefits and obligations of ownership,

including bearing any and all insurance costs, operating and maintenance costs and



taxes associated with said ownership. Lessor shail keep the encoders at the Headend
only so long as necessary ’_to design, test and implement the Studio-Transmitter-Link
requirement of the 'subparagraph (vili) below.  During this period, Lessée shall
continue to provide Lessor with the current remote control and monitoring capability of

the encoder system at Lessor's studio facilities, untif the fulfilment of subparagraph

(viii) below.

(vi) Conversion of Receive Sites. Lessee hereby acknowledges that
‘Lessee has substantially completed the conversion to digital technology, under the
direction and with the provisional consent of Lessor, including having performed a ‘
~~Standard Conversion of Lessor's receive sites as identified bn Exhibit 1 attached
hereto. The outstanding receive sites yet to be convertecf are identified herein in
Exhibit 2. As to the outstanding receive sites, Lessee shall, with Lessor's assistance,
convert those sites as quickly as is practicable. A Standard Conversion means that
Lessee has, as necessary, for Lessor's intended use7 reoriented the receive
antenna(s), replaced the down converter and any other equipment or cabling required,
installed one or two decoders as necessary, to receive and convert digital signals to
analog in @ manner that has maintained a continuity of Lessor's existing service.
Lessor fnay designate in writing, pursuant to Paragraph 4(a), up to an.

* recelve sites that Lessee shall be obligated to install with a Standard installation or

a Standard Conversion at its sole and exclusive expense. A Standard lrnstallaltion
means that Leésee has, as n.ecessary-r, for Lessor's intended use, inSfalIed a receive -

antenna, down converter and any other equipment or cabling required, installed one (1)

or two (2) decoders, as necessary, to receive and display digital signais on a television



Set, said television set not to be included as part of the Standard Installation. With
respect to the additional .. Teceive sites, each site selected by Lessor must be
able to receive adequate signal from transmission sites described in this Third
Amendment, specifically, OFC, Andover, Framingham, the First Stage Boosters, as that
term is hereinafter defined, or the Later Stage Boosters, as that term is hereinafter
defined. Ownership of and title to the decoders and other équipment installed pursuant
to the above shall be transferred to L.essor upon installation, and Lessor shali have the
beneflts rights and obligations of ownership. If Lessor wishes to convert to digital
Aoy e WG Pavtph, A7

operation more than those receive sites identified OR-EXNIDILT, Lessee will convert such

addmonar receive sites upon Lessor's written request and Lessor shall reimburse %/7/(//
" VLessee for Lessee's costs associated with a competent, efficient workmanlike
conversion of such additional receive sites. Upon reimburserment by Lessor of said
costs, owners_hip and title to any equipment installed at said additional receive sites
shall immediately vest in Lessor. Lessor shali Use its best efforts to assist Lessee in
_Performing any conversions under this paragraph, ineluding arranging access within a
reasonable perio'd of time following Lessee’s request for assistance, to the receive sites
by Lessee's technicians. Lessee shall use its best efforts in providing trained
_ technlc:lans professional quality materials and necessary test equipment to establish
baseline perforrnance data of the receive system. Lessee and Lessor shall each use its
best efforts to meet its scheduled obligations established under this subparagraph

(vii) Operation and Maintenance. The parties expressly acknowledge that

Lessor marntatns ultlmate Supervision and controi over the operation and maintenance
- of its Channels. Lessor shall be responsible for, and conduct, the maintenance of its
dedlcated ITFS Equtpment Lessor will be provided access to its dedicated ITFS



Equipment for maintenance purposes on a pre-scheduled baéis, and immediate
access for emergency repairs. Lessee shall be responsible for, and conduct, the
operation and maintenance of the Common Equipment. In good faith and cooperation,
both Parties may request permission to assist in the 6peration and maintenance of
each other's equipment. A party responsible for damaging equipment is responsible for
the prompt repair and replacement of the damaged equipment.

(viii) Studio-to-Transmitter (STL) and Transmitter-Studio Links (TSL) and

Relocation of Encoders. Lessor is the licensee of several stations in the Private

Operational Fixed Service, and Lessee is the licensée of Cable Antenné Relay Service
("CARS") license, Call Sign WLY-570 (“Station WLY-570"), that is authorized to
transport programming from Lessor's studis to be received at OFC. Upon signature of
this Third Amendment, Lessee and Lessor shall continue to work together at Lessee’s

exXpense, not to exceed

to be paid by Lessor to Lessee pursuant to this para-

.+ ~graph), to design, coordinate and license WLY-570 to redirect one (1) of its three (3)

channels to transmit from OFC to be received at Lessor's studio, if permitted by the
FCC, and to permit the relocation of . 2ncoders described in Paragraph
2(b)(v) hereof to Lessor's Studio and the transmission of Lessor’s video programming in
a mannér that provides sufficient quality and reliability comparable to the Lessee's
video transmissions from Needham to OFC, provide‘d,’ however, that Lessee shall not
be required to add additional channels to WLY-570. Lessee and Lessor shall work
together to design, coordinate and Iicengerusuitable return microwave facilities to
accomplish Lessor's requirement for contin.uity of service for its microwave facilities
used for production purposes such that the relay point for those facilities can be

10



changed, if permitted by the FCC, from the Prudential Center to OFC. The Parties shall
seek the modification of WLY-570 to permit digital operation, and, if allowed by the .
FCC's rules, assignment of the license for Station WLY-570 from Lessee to Lessor. If
and when the FCC grants authority for digital operation of WLY-570, Lessor shall pay
Lessee . As soon as Lessor has made the

payment, Station WLY-570 is converted, pursuant to FCC authority, to digital operation
.at Lessee's expense, and, the relay point for Lessee’é production feed system has
been successfully relocated, the encoders described in Paragraph 2(b)(v)
| hereof will be relocated to Lessor's studio at a schedule mutually agreed to by Lessée
and Lessor, The transmitters and receivers utilized in connection with Lessor's
transmissions on WLY-570 installed pursuant to this paragraph following the successful
conversion to digital operation shall be considered dedicated |TFS Equipment pursuant
to Paragraph -7 hereto. Except for Station WLY-570 and except as provided in
Paragraph 7 of this Third Amendment, Lessee will not be required to purchase and
install any microwave systems for Lessor's use; prolvided, however that Lessee shall
assist Lessorin insfafling at OFC the relocated microwave facilities used in Lessor's
production system and shall provide Lessor, , with rack space for installation
of said microwave facilities at OFC during the term of the Agreement. . Lessor shall pay
for any a-dditional equipment required for additional program streams or transmission of
other programming. The Partles acknowledge that the transmitters and receivers
located at the Headend associated with the point-to-point microwave links applied for or
‘ ficensed to Lessor to transport programming from the Cardinal's Residence and the
Cathedral of the Holy Cross to Lessors studio via the Headend and the other
prodﬁctibn facilities are Lessor's owned equipment. Lessee and Lessor shall Operate
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and maintain all equipment referenced in this Paragraph in accordance with Paragraph
(2)(b)(vii).

(ix) Transitional Use of Lessor Boosters. In consultation with Lessee,

Lessor agrees to permit the utilization of its boosters at Andover, Framingham and, if
necessary, Great Biue Hill for transmission of instructional brogramming required by
_Lessor and by one or more other area ITFS licensees to the extent and for the time
;,,'permitteflj by Lessor’s site Licensees. The “boosters” discussed in this paragraph are to
be located, subject to FCC approval, where ITES repeater stations presently operate at
Framingham, Andover and, if necessary, Great Blue Hill, and are envisioned only as ;.1
transitional requirement until Lessee builds out its Boston market system fully as
envisioned in Paragraph 5 of this Third Amendment. Except as described in
Paragraph 7 berlow, all costs of modification of the boosters shall be borne by Lessee.
Lessee expressly acknowledges the potential for and the need to avoid the technical
phenomenon commonly referred to as self-interference by and between the signals
- emanating from the Headend and the co-channel signals emanating and being received
at the Andover and Framingham boosters. Lessee therefore agrees to retransmit
Lessdr’s programming on a frequency diverse non-co-channel basis for three months
from the execution of this Third Amendment to allow for the transition of Lessor's
Chanhels to the Headend. During this three month period, Lessee and Lessor shall
co'nduct mutually agreed upon tests to confirm that the co-channel usage of the
Andover and Framingham boosters will not produce self-interference or related
technical problems. Upon Leséor's acceptance of the tést resuits, Lessee shall be
authorized to transition the Andover and Framingham booster sites to co-channel
operation. If Lessor is ot reasonably satisfied with the test results, Lessor and Lessee
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will meet to determine the next course of action, which may include using additional
time to implement technical improvements to correct the situation, continuing
frequency diverse, non-co-channel operation until the problem can be corrected. The
Parties agree to cooperate and use best efforts to file and Prosecute any necessary and
appropriate applications before the ECC to license the boosters contemplated by this
- Paragraph 2(b)(ix), as amended, Lessee shall bear the costs of preparing and
'_'_R(qgecuting said applications.

(x) Payment -

(xi) Continued Right of Access to OFC. Lessee and Choice represent that

they will take no action to disturb the rights given to Lessor pursuant to the “Amendment
of License Agreement” of July 16, 1997 between Dewey and Choice.

4. Delete the iiﬂe of Paragraph 3 of the September 25, 1993 Agreement and
replace it with "l'ntegration of Lessor's Programming, Out of Market Service and
Cooperation with No Objection Letters.” Add “(a)" prior to the word “Lessee” in the first
fine of Pa.ragraph 3 to delineate a subparagraph (a). Add at the second line the words
“Cable Channel" before the word programming, and add the following new
subparagraphs (b) and (c) to the end of Paragraph 3:

(b) Lessee recognizes that Lessor desires to serve Plymouth and Bridgewater,
Massachusetts with the‘BCTV Cable Channel. In the event that Lessee, CAl, or any of
its subsidiaries operates a wireless systemn that covers these areas, with no affirmative
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obligation on Lessee to either operate such a system or to design the system to cover
these areas, Lessee will use best efforts to carry the BCTV Cable Channel to Plymouth
and Bridgewater. Lessee, CAl, or.any of its subsidiaries will make provision of the
BCTV Cable Channel a priority in the system design and will provide said capacity to
Lessor , anc{ Lessor shall bear all expenses associated with the transmission
. and reception of the BCTV Cabie Channel in these areas, including any costs
associated with delivering the BCTV Cable Channel to the appropriate transmission
site. Lessee shall immediately contract with CA[ or any of its suiﬁsidiaries, to fulfill the
intent of this paragraph. Any agreement for assignment or sublease of Lessee's rigﬁts
of Lessee, CAl orits s-ubsidiaries to deploy the MDS and ITFS spectrum in the
Providence, Rhode Island market shall include an obligation on the part of the Assignee
or Sublessee to use its best efforts to effectuate this Paragraph.

(c) Le:'ssor agrees to provide any “no objection letters” or consents to
interference requested by Lessee, provided that the grant of the application requiring
7 said lletter will not cause material interference to transmissions of Lessor's signals on its
reserved Channels or the reception of such signals transmitted on Lessor's reserved
Channels at Lessor’s authorized receive sites. l_es_sorsh_agll_ not _.pzjg\_{ide any "no
objection letters” that impact any of the Channels Lessée‘ is Qtiiizing pursuant to this
Third Amendment without the prior approval of Leséee. Subject to the same cor;ditions,
Lessee also agrees to provide “no objection” letters to Lessor, in the event Lessor
‘applies independently for facilities required beyond those constructed by Lessee, and
Leésee agrees also to use best efforts to secure conéent letters from ITFS licensees in

adjacent markets withwhich Lessee, CAl orits subsidiaries have iease agreements.
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5. Paragraph 4(a) of the September 25, 1993 Agréement is amended by
replacing the first and second sentence with the following:
l.essor and Lessee agree to cooperate to obtain and implement EfCC authority to
relocate the Prudential Center transmit sites of the Channels to the Headend. Lessor
and Lessee shall also cooperate in the design, construction and operation of the
. Booster locations which extend the signal from the area reached by the Headend.
Lessor has agreed to the construction of Booster locations at |
(“the First Stage Boosters™), which are presently operating under a developmental
license issued to Lessee. At the earliest opportunity as permitted by FCC rules, Les:‘see
will prepare for filing by Lessor applications for regular authorization fo:r use of the
Channels-at the First Stage Booster locations. in addition, Lessee shall install and
onerate additional Boosters at locations to be determined in the approximate vicinity of
- ~ ("the Later Stage Boosters”). The Later Stage Boosters are
intended to replace the Andover and Framingham stations, and along with the Headend
ind First Stage Booster locations will be capable of , Of the
Later Stage Boosters, subject to regulatory approvals, site availability and equipment

availability, Lessee shall use its best efforts to construct the first Later Stage Booster

within . o “the execution of this Third Amendment; the second
Later Stage Booster within ~ ' >f the execution of this Third
Amendment; and the third Later Stage Booster o months of the

execution of this Third Amendment. When Lessee repfaces the transmission facilities
at Andover and Framingham with the Later Stage Boosters, Lessee shall insure
continuity of downstream video service by.Les'sor,- aﬁd shall pay for the relocation and
installation of the nec.essary transmission equipmént from the Andover and
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Framingham facilities to the Later Stage Booster sites.  If Lessor desires to install
facilities at sites other than those installed by Lessee as specified in this Paragraph,
Lessor shall first give Lessee the opportunity to design and install sites to provide
equivalent coverage of Lessor's receive sites, If Lessee chooses to install equivalent
facilities, Lessee shall do so at its expense, except for such equipment exclusively
~ dedicated to Lessor's transmissions. Any facilities to be installed by Lessor shall be
‘done in consultation with Lessee to insure compatibility and non-interference with the
facilities Lessee wishes to instail for its commercial purposes, and facilities installed by
Lessee shall not interfere with the facilities inétalled by Lessor, provided Lessor has
followed the procedures for nbtifying Lessee of such facilities.as described in this
paragraph. Lessor, with the financial and technical assistance of Lessee, shali file
appropriate applications with the FCC, including applications for response stations
pursuant to Section 74.939 of the Commission's rules. The parties acknowledge that,
in anticipation of the Third Amendment, Lessor filed modification applications to
" relocate Stations KQT-47, KVQ-24, and KLC-85 to OFC, and that Lessee filed a
modification applfcation to relocate Station KQT-48 to OFC. The Parties shall ué'e best
efforts to implement the licenses as modified. |

6 A new Paragraph 4(c) is added, as fo[lc;ws:

(c) Transmitter Site Access, Monitoring and Control Facilities. Lessee shall

- provide to appropriate Lessor personnel 24-hour access to the transmitter sites which
serve Lessor receive sites for emergency repairs in accordance with Paragraph
- 2(b)(vii), solong as Lessor agrees to appropriate security precautions and procedures.

Lessee shall provide to Lessor at Lessor’s studio the necessary equipmeni and
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connections to permit full-time rernote monitoring and control of the Channels at the

Headend and at Lessor's repeater station sites.

7. Paragraph 7 of the September 25, 1993 Agreement is deleted in jts entirety

and replaced by the followmg

ITES Channel Equipment. The Parties shal . -
dedicated exclusively to Lessor's transmissions at the Later Stage

Boosters, exclueing the equipr'nent relocated from the Andover, Framingham andg, if
necessary, Great Blue Hill stations; but including the equipment atthe Headend and all
Boosters dedicated exclusively to Lessors - ' -and also the |
incremental costs associated with Lessor's lncremental use of backhaul point-to- -point
microwave equipment used to connect the First Stage and Later Stage Boosters back
to the Headend (exclusive of the STL/TSL described in Paragraph 2(b)(viii) should
Les__sor_develoe such facilities). Where Lessee has decided to lease or install landiine
point-to-point facilities at locations desired by Lessor, Lessor shall pay the incremental
' osts associated with Lessor's use of such facilities. Except for Lessor's obligations to
convert and install receive smtes specified in Paragraph 2(b}{(vi) as amended herein,
Lessor shall be solely responsible for the cost and mstallatron of end user-premises
facilities used by Lessor in association with Lessee shall transfer
ownership of all dedicated ITFS Equipment, specxﬁed In Exhibit 3 hereto and as
amended from time to time as new facilities are installed, to Lessor, upon instailation.
e*eept-for—eQtrfPrnent-instaIledand-inﬂse-at-the-ti'n'.te-of—execution of-this=Fhird = 7y |
Arendmsnt. Upon such transfer of the dedicated ITFS Equlprnent Lessor shall have ///:()0;(—
‘the nghts benefits and obligations of ownershlp, including bearlng any and all
'Jnsurance Ccosts, operating and maintenance costs and taxes associated with said
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ownership. The equipment identified on Exhibit 4 attached hereto, which is equipment
common to other ITFS and MDS licensee/lessors operating from the Headend, and the
Boosters (hereinafter “Common Equipment”) shall be leased to Lessor for $1.00 per
year for a term cotermlnous with this Agreement and/or any renewal terms. Upon the
termination of this Agreement and/or renewal terrns provided such termination is not
_.dueto Lessor's material breach or Lessor's voluntary termination or non-renewal for
_- Tfeason other than Lessee's Material Breach, Lessee shall take all reasonable and
‘appropriate steps to insure that Lessor has continued access to the Qommon
Equipment in place at the time of termination at non-profit fair market lease rates. Su'ch
‘steps shall include, but not be limited to, conditioning any sale or other alienation of the
Common Equipment to a third party upon the third party agreelng to enter 1nto a lease
agreement wuth Lessor on non-profit fair market lease rates along with other
appropriate terms and conditions that insure continued access by Lessor to the
Common Equipment.

8. Paragraph 9(b) is amended by replacing the second sentence with the
follot/ving: |

A Ntaterial Breach shall include, but not be limited to, failure of the Lessee to
make an'y' payment due under this Agreement for the Predential Center lease or to
Lessor; failure to be utilizing Lessor's channels as part of a wireless communications
system within . ; of the execution of. the Third Amendment to this’
Agreement failure of the Lessee to construct in a timely fashion Lessor's modlfled
facilities after obtaining authonzatlon from the FCC; failure of the Lessor to comply with
the rules, regulations and policies of the FCC, including the filing of all necessary
applications and forms to maiﬁtain the FCC licenses for ITFS Channels.
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9. The Initial Term of the Agreement shla[l be extended ten (10) years from the
date of execution of this Third Amendment. Any renewal terms contemplated by
Paragraph 1(b) in the Agreement shall become effective after the Initial Term defined
above. Paragraph 5(c) of the Agreement, as amended, is hereby deleted in its entirety

and repiaced with the following :
(c) On the tenth (10™) day following the end of each month, commencing either
. twelve (12) months from the execution of this Agreement (September 25, 1994), or
when the Lessee’s wireless cable system becomes operational in the Metropolitan
area, whichever is sooner, the Lessee shall pay the Lessor monthly payments in .

consideration for Lessor's lease and capacity on its ITFS channels to Lessee.



10. Unless this Third Amendment specifically addresses and amends provisions

in the Agreement, the remainder of the Agreement shall remain binding, valid and in

<. gffect.

11. The Amendment of September 29, 1995 is modified at Paragraph 2 to
delete all but the first two sentences of the paragraph, and to add: Lessee shall
establish and foliow a Progranj Mission Statement consistent with this paragraph to
govern the development and operation of its consumer video system on the Channels.

12, All capitalized terms used herein, unless otherwise defined, shall have the
same meaning set forth in the Agreement.

13. This Third Amendment shall be binding upon and inure to the benefit-of the
Parties, their heirs, successors, executors or assigns.
| 14, The,invalidity-/ of any provision or provisions of this Third Amendment sball
not affect the other provisi‘ons. excepting for Paragraph 8 of the Agreement as modified
by Parag}aph 2 of the S'epterhber 29, 1995 Amendment and Paragraph 11 of this Third
Amendment, aﬁd the Third Amehdment shall be construed in all respects as if any
invalid provisions were omitted. |

15. This Third Amendment may be signéd in one or more co’unterp’arts; each of
which shall be deemed an original, but which together shal-l constitute a single and
jointly executed instrument. Faxed signatures shalllbe déemed effective as an original

for all purposes.
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IN WITNESS WHEREOF, the Parties have caused this Third Amendment to be

executed by their duly authorized agents or officers as of the day and year first above

written.

ATTEST: BOSTON CATHOLIC TELEVISION CENTER,
INC.

:_E!(@'r_f/m A. ﬂ/z}fﬂaﬁ/ Byz@é@Tzf (Mw/
Name: . fro-pgrcis 7 %C‘@ﬁ/@_&ﬂ!

Title: Direc,70

- ATTEST: COMMONWEALTH LICENSE, INC.

LR LAl o ) e S

Gerald Stevens-Kittner
Senior Vice President

ATTEST: COMMONWEALTH CHOICE TELEVISION,
INC.

gt,’nmﬂ-. A g}m(&‘&mtm— | By: /j // W “//%f_
Namezgem/fg fZ{"‘E’ yeal— %fﬁ:e/"
Title: .f;n/.'or M(‘e~/dref,'c/erf_
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K1P2

EXCESS CAPACITY LZASE AGREEMENT

This Agreement, entered into on the /GJJL ' day of

(oqohe{ _, 1993, by Northeastern University, 360 Huntington

Avenue, Boston, Massachusetts, (2115, as Lessor, and CAI

Associates, Inc., a Connecticut corporation whose maiiing address

is P.0. Box 2232, Ballston Spa, Hew York 12020, as Lessee.
WHEREAS, the Federal Communications Commission ("FCC") has

authorized licenseeg of Instructional Television Fixed Service

Bl - T

) channels to lease excess capaciiy for non~ITFS uses, and
WHEREAS, MNortheastern Universicy (“"Lessor”) is the licensee

of ITFS channels Bl, B2, 33, and B4 assigned to the Boston,
Massachusetts, metrcpolitan area (hereinafter “Metropelitan
Area"), call sign KYP-23, and

WHEREAS Lessor 1s currently operating such facilities for the
distxibution of instructicnal crogramming, and has determined that

exXcess capacity may exist under. certain conditions after the

-<ilZillment cf 1ts raquirements Isr instructicnal crogramming

wHEREAS, CAI Associates, Inc. {"Lessee") is in the business
oL zroviding channels ifor the distributicn of “elevisicn
pregramming via micrcwave transmission, and

WHEREAS Lessee is desirous of leasing excess capacity on KYP-
<3 Itz use in cenjuncticn with airtime cn other ITFS and microwave

~Romesle zg
........ -2 235

i

2rT oI = ccamercial, :zslevisisa crccorzmming
distribution system in the Metropolitan Area ("Lessee’s System"),

and



WHEREAS lLessor and Lesasee recognize the importance to Lessor
of maintaining thé quality of its signal and its capacity to
provide its instructional programming services, and

WHEREAS, Lessee and Lessor believe that the combination of
Lessor‘s educatiocnal programming and Lessee‘s entertaipment
programming will ke mutually advantageous and provide a
significant benefit to the general public;

NOW, THEREFORE, in consideration of their mutual promises,

isor and Lessee do hereby agree to the following terms and

conditions:
1. Initial Term and Renewal Terms.

(a) The term of this Agreement shall commence upon the
date of its execution and shall extend until Xarch 28, 1388%, at
3:00 a.m. EST, the expiration date of Lessor‘s current FCC license
for X¥P-23 (hereinafter referred to as "Initial Term"), unless the
Agreement is voluntarily terminated by written ccnsenﬁ of both
;; rties, cr involuntarily terminated as provided in FParagraph 9
beiow. In the event that the FCC changes_its policies regardin§
the terms for leéses of excess capacity to allow such leases to
extend for a full 10 years even if such term extends beyond the
date of expiration of the ITFS operator‘s license, the parties
agree to consult on whether t©o modify the Initial Term to extend a
full ten years fzom the date of executicn of this Agreement.

| (b) Six months before-the expirarion of the Initial
Term, Lessee and Lessor shall conifer to negotiate the terms of one
or more renewal terms (“"Renewal Term“) not to extend beyond 10
years in total. During the Initial Term, unless Lessee provides
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Lessor with written consent to do so or unless Lessee has filed
-for bamnkruptcy or is no longer a going concern, Lessor sha;l not
negotiate or enter into a lease agreement for channel capacity on
the ITFS channels assigned to KY?-ZB with any individual or entity
other than Lessee, nor shall Lessor itself use the ITfS channels
for a commercial, noneduéational programming service.

{c) Lessee and Lessor shall use their best efforts to
negotiate reasonable term$ and conditions for one or more,Renewal
sapTm(s). If£, after the six month period specified in subparagraph
1(b), ;he parties have not r=zached an agreement on reasonable
terms and conditions for the Renewal Terxrm(s), this Agreement shall
terminate without further liability on the part of either party.

(d) If the parties are unable to reach an agreement to
renew this lease pursuant to the foregoing subparagraph 1(c¢), then
for a period of three years following the expiration of the
Initial Term, Lessee chall have a right of first refusal tec match
.ae orifer which contemplates the ls=ase of excess_capacity on KIP-~
23. Pursuant to the terms of this right o first reriusal, Lessor
shall notify Lessee in writing within thirty days of Lessor’s
receipt of & pona fide offer zo lease excess capacity of the terms
of such offer. Lessee shall then have twenty days from the date
Lessor mails the written notification of the pona fide oifer to

advise Lesscr 1o writizng cf izs &

({1}

cision to match said oifer. If
TLessee does not so notify Lassor that it has decided tec match said
offer within such twenty days, then Lessee‘s rignht of first
refusal shall be terminated, and Lessee shall have no further
rights with respect tc Lessor‘s facilities.

-
— - —



(e) It is understoocd by both pﬁrties that any Renewal
Term(s) are conditioned on Lessor receiving a renewal of Lessor’s
ITFS license forxr KYP-23 from the FCC for the Hetrogdlitan Area.
In the event Lessor‘s license is not renewed, che parties will
have nc further liability to each other.

2. Lease of Fxcess Capacity.

(a) Leesor agrees to lease to Lessee all the "Excess

Capacity, " as defined in this paragraph, on the four (%) ITFS

" annels, as well as the applicable vertical blanking interval

capacity during Lessee‘s use of Excess Capacity on the channels,
for the term of this Agreement. Nothing in this Agreement shall
allow cne party to preclude delivery of the content of the
vertical blanking interval to receivers of the other party’s
subscribers during the latter party’s use of‘the channels. After
the installation of digital compression technology, the parties
shall consult on use vertical blanking interval capacity. All use

the rassponse channels associated with Lessor‘s four main ITFS
channeis shall be retained oy Lessor. For purposes of this
Agreement, the time which Lessor deems.available over and above
the tize utilized for Lessor‘s programming requirements shall be
deemea ”Excess.Capacity," and available to Lessee for distribution
OI entertalnment programming. Lessee recognizes that, initially,
Excess Capacity may be limited, and that, throughout the term of
this igreement, it will be within Lessor‘s exclusive discretion to
determine whether and when :hére is Excess Capacity available.

(b) Within ninety (90) days after the execution of this

Agreement, Lessor shall notify Lessee in writing of the specific
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airtime hours Lessor wishes to continue tgo utilize, and which
hours shall be available to lLessee for Leassee’s use. Therearter,
should Lessor wish to change the number of hours it utilizes,
Lessor shall provide Lessee with ninery (9%90) days advance written
notificarion of any modifications to thé airtime schedule. Lessee
recognizes that it is within Lessor‘s exclusive discretion to
increase or decrease the available Excess Capacity based on
Lessor‘s instructional programming requirements.

N (c) To the extent permitted by the FCC, and so long as
zéldoes not result in the disrupticn of Lessor’s programming,
Lessor and Lessee nereby agree to employ "channel mapping" and/or
"channel loading," as those terms are commonly used in reference
to the FCC’'s rules, regulations and policies governing ITFS
facilities, in the dissemination of Lessor’s programming over the
subject channels. Under such circumstan;es, Lessor and Lessee
agree that Lessor‘s programming snall be "addressable" in the same
_nner zs Leséee‘s programming so as t2 avoid unautherizead
distrizution. Pursuant I Paragrépn 4 below, Lessee agrees to
bear ail legal, technical, esquipment, personnel and other expenses
assoclated with the design, purchase, Lnstallation and maintenance
of egquipment required to employ “channel mapping“ or “channel
loading" with Lessor‘s ITFS facilities at both transmission and
receive sites. Ownership and title in all facilities installed
pursuant to this subparagraph shall be transierrsd to Lessor upon
installation Dy Lessee ana acceptance py Lassor and leased back teo
Lessee Zor $1.00 per year to the extent use of such facilities is

required for Lessee’s System.



{(d) If and when digital compression technology becomes
reasanably available, Lessbr and Lessee agree to cocoperate to file
any neceasary FCC applications, and/or mdke,any other required
modifications to Lessor‘s facilities to employ such technolegy.
Prior to the filing of any such applications and/or to initiation
of any such modifications, Lessor and Lessee shall consult on
whether it is appropriate to install compression equipment for use
with Lessor’s ITFS facilities. If Lessor approvee the

stallation of compression equipment, Lessee shall bear all costs

required t0 employ compression techneology as set forth below in
Paragraph 4. Lessor and Lessee agree that 50% of the additiocnal
channel capacity (i.e., in excess of four channels) created by the
employment of compression technology shall be considered "Excess
Capacity” as defined above in Paragraph 2(a)}. The remaining 50%
of the additional channel capacity shall be available to Lessor
for ITFS programming. Ownership and title in all facilities
'sﬁalled;pursuant to this subparagraph shall be transierred to
Lessor upon Lnstallation oy Lessee and acceptance by Lessor and
leased back to Lessee for $1.00 per year to the extent use of such
facilities is required for Lessee’s System.

(e} In the evenﬁ that Lessee uses any part of Lassor’s
ITFS channeis icr distribution of secondary transmission services
(e.g., nen-video telecommunications services, inciuding bﬁt not
limited to data, fax, voice, or paging services), Lessor and
o&SEee Zgree Tnatrt L&ssor snalli nave full access to ana use of such

services on Lassee’s System at no charge to Lessor.



3. Integration of Lessbr‘s Programming.

Lessee agrees to integrate Lessor‘s programming into the
overall communications service offered to Lessee‘s subscribers,
without cost to Lessor. This. integration shall include, but not
pe limited to, distribution of Lessor‘s programming to Lessee’s
subscribers, listing Lesécr‘strogramming in any program guides
distributed to subscribers, inclusicon in advertising and
proﬁbtional materials, and full attribution tc Lessor as the

source of the material. In addition, in the event that Lessee, aor

%iy entity affiliated with Lessee making use of Lessor‘s ITES
channels, obtains access to the use of telecommunications lines
and/or cther facilities of New England Telephone and/or Southern
New Englandg Telephone for distribution of commercial television
programming, Lessee agrees to provide the equivalent of one
programming channel on such telecommunications lines and/or other
facilities for Lessor‘s exclusive use at no charge to Lessor.

4., Transmissicn and Receive

lrj

acilitiams.

{a) 2 the event Lessor and Leésee, in consultation with
eacn othex, decide that it would be mutually beneficial <o modify
Lessor’s currently-authorized transmission facilities, all legal,
tecnnical, aquipment, garsonnel and other sxpenses associated with
such modification shall be borne by Lessee. " In this regard,
Lessee recognizes, however, that nothing in this Agreement shall
be construied to give Lassee ultimate authority over Lassor’s
racilities. The expenses to te bornme bv lLassee include., zut are
not limited to, the costs associated with any change in the

location of Lessor’s currently-authorized transmission facilities
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on the Prudential Building at the Prudential Center, Roston,
Magsachusetts, or the relocation of such facilities.. Ownership
and title in all facilities installed pursuant to this Paragraph 4
shall be transferred to Leasor upon installation by Lessee and
acceptance by Lessor and, to the extent use of such facilities is
required for Leesee‘s System, leased back to Lessee for $1.00 per
year. All equipment transferred to Lessor pursuant to this

Agreement shall be transferred unrestricted by any pledge or other

Lessee or any affiliate of Lessee.

(b) If and when Lessor and Lessee agree to install
digital compression technology pursuant to paragraph 2{d) above,
Lessee agrees to bear all legal, technical, equipment, pefsonnel
and other expenses associated with such installation. Such
expenses to be borne by Lessee include, but are not limited to,
the purchase costs of compression equipment, installation of such
{ﬂ4uipment, modifications tc the Lessor’s currently authorized
facilities to acccmmodate compression equipment, and Instailation
of converters at Lessor‘s receive sites for use of compression
equipment. With Lessor‘s ccoperation, Lessee agrees to arrange
for modification of all equipment which Lessor uses to deliver its
signal to Lessor’; receive sites, and Lessee shall bear all costs
for such modifications. Tessee also agrees to maintain such
equirment thﬁouqhout the T=2rm of this Agréement.

(c) Lessee agreeé to purchase and install at its expense
equipment‘to'enable Lessor to transmit its programming to up to
fifteen additional (15) receive locations identified by Lessor in

- 8 -



writing for the receipt of Lessor‘s ITFS programming. Leasoi
shall have the right to approve the equiément to be used to
fulfill Lessee‘s obligation under this subparagraph. Ownership
and title in all facilities installed pursuant to this
subparagraph shall be transierred to Lessor upen installation by
Lessee unreaﬁricted by any pledge or other encumbrance of said
equipmentrby or otherwise attributable to Lessee or any affiliate

of Lessee.

(d) Lessee agrees that any and all receivers it installs

Zor subscribers to its system shall te capable of receiving
Lessor‘s programmling at no additional cost to Lessor cor to
Lessor‘s subscribers.

(e) In order to implement the modifications to Lessor’s
facilities contemplated by this Agreement, Lessor, with the
financial and technical assistance of Lessee, shall file
appropriate applications with the FCC to secure construcﬁion

armits for such modifications to its currently authorized
facilities and subsequent licenses after good faith ceonsultation
between Lessor and Lessee. lNothing in this Agreement, however,
shall preciude Lessor from applying for or installing
modificatrions to its ITFS facilities without consulting Lessee to
the extent Lessor deems necessary to maintain or improve its ITFS
facilities in the normal course of their cperaticns to the extent
any such modificaticn does not significantly impact the use of
Lessor's facilities Dy Lessee pursuant to this Agreement.

(£) To the extent not otherwise expressiy provided for
in this Paragraph 4, Lessee, or its designee, shall purchaée and

-9 -
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[Financial Information redacted]

install such transmitters, transmission lines, antennas, receivers
and studio-to-transmitter links as are required to operate the
ITFS channels as conteﬁplated by this Agreement in accordance with
the provisions of Lessor’s existing or future FCC authorizations.

(g) Lessor and Lessee agree that, due to the need to

. protect against disruption of Lessor‘s ongoing instructiocnal

programming, Lessor shall have the right to specify the timing of

all equipmeﬁt installations and testing of such equipment which

are related to this Agreement.

(h) In recognition of Lessor‘s current status as a
noncommercial entity and the benefits it receives in certain
agreements with third-parties with respect to its ITFS facilities
as a result of such noncommercial status, Lessee agrees tao bear
all increased costs incurred by Lessor arising from or related to
the commercial use by Lessee of Lessor’s ITFS facilities except
any federal or state tax liability incurred by Lessdr.

5. Compensation fcr Lease of Fxcess Capacity.

(a) “pen signing this Agreement, Lessee shall gay Lessor
é's;gning fee of ' . per channel
of Station KYP-23, i.e., '
which fee shall be non-refundable, and, in addition, shall
reimburse Lessor up to

for legal and other expenses related to this Agreesment
upon presentation by Lessor of an affidavit as to the amount of
attorney Iges and other expenses incurred by Lessor directly

related tc the negotiaticn of this Agreement.



[Financial Information redacted]

(b) On the tenth day following the end of each month
("the b}lling moenth") in which Lessee‘s System is in operation,
Lessee shall pay Lessor monthly payments in consideration for
Lessor’s lease of capacity on its ITFS channels to Lessee. Lessee
shall pay Lessor per "full-time channel" and
"part-time channel" per subscriber to Lessee’s system in the
Hetropol;tan Area per month; provided, however, that regardless of
.,the number of subscribers to Lessee’s system, Lessee shall pay
Lessor ' | per month for

...the duration of this Agreement. In addition, for each "full-time

channel” or for every two "part-time channels" made availahle to
Lessee, Lessee shall increase the monthly minimum payments to
Lessor by ¢+ Up to a maximum of
| . For purposes of this
paragraph, a "full;time channel" shall be any channel made
available to Lessee for an average of 12 hours or more per day per
week for the course of the month for which the number of
- subscribers is calculated, and a "part-time channel” shail be
considered any channel made available to Lessee for an average of
at least six but less than 12 hours per day per week for the
course of the month for which the number of subscribers is
calculéﬁed. For purposes of this subparagraph, Lessee’s System
shall be deemed to be "in operation® when it has commenced
trarsmission oi a commercial, muitichannel television prcgramming
service to subscribers located within the Metropolitan Area.
(c) For purposes of computing the ccmpensation due

Lessor pursuant to Paragraph.5(b) above, the number of subscIibers
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for any billing month shall equal the number of subscribers
current with respect to their payments for subscription to or ﬁae
of Lessee’s System as of the last day of the next previcus month.
However, subscriber payments due androwing to Lessor shall be
adjusted accordingly when late paying subscribers make their
payments for previously billed months. For purposes of the first
payment due under this contract, the first month’s number of
subscribers shall form the basis for the computation. In those

:uations where programming is sold in bulk, i.e., where a number

of viewing units are grouped for billing purposes, such as may be
the case with hotels and certrain apartment buildings, the number
of equivélent subscribers shall be determined by dividing the
total monthly revenues derived from such bulk billing units by
Lessee‘s then prevailing monthly rate for the channels to
individual subscribers in the Metropolitan Area.

(d) Lessee shall, along with each monthly pavment,
. -ovide Lessor with a certificate signed by an executive oificer
oL Lassee showing the number cf subscribers current with respect
to their payments for Lessee‘s system through the last day of the
next previous month as well as the number of subscribers served
during said month, together with other information reasonably
requested by Lessor. Lessee shall not be liable for any good
faith mistake of fact with respect “o such certificates.

(e} In the event Lessee’s system commences cn a day
other than the first day of a calendar month, or this Agreement is
terminated (for a reason not affecting Lessor‘s right to payment)

on a day other than the last day of a calendar month, the
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subscriber fee or monthly minimum payment for that month shall be
proportionately reduced.

6. Right to Audit.

Upon written notice to Lessee at least ten (10) business
days in advance, Lessor shall have the right':o inspect or audit
"all records and accounts covered by this Agreement. Said
inspection or audit may be conducted by Lessor or any other
persons designated by Lessor. Lessor agrees to maintain the

nfidentiality of all informaticn so obtained.

7. Purchase angd Ilsase of T7Y¥S Channei Tguipment.

(a) All equipment purchased and installed by Lessee
 pursuant to this Agreement, including, bhut not limited té, all
such eguipment, computers, and programming software required to
implement channel mapping, channel loading, and/or channel
compression, shall be transferred by Lessee to Lessor for $1.00,
unrestricted by any pledge or other encumbrance of sa;d equipment
or ctherwise attributable tc Lessee cor any affiliate of Lessee,
in ccnsideraticn ci the Excess Capacity time made available to
Lessee under this Agreement. Unless otherwise specified in this
Agreement, all such equirment shall be transferred to Lessér upon
installation by Lessee and acceptance by Lessor and leased back to
Lessee for $1.00 per year to the extent use cf such facilities is
':eqpi:ad for Lessee’s svstem. Zuring the term df this Agreement,
Lessee agrees to fear all costs associated with maintaining and
operating the Equiprment Instalilsd by Lessee pursuant o this

Agreement. In addition, Lessee agrees to maintain adequate

1
=
(9%

!



casualty and liability insurance to cover all equipment leased
from Lessor for use in Lessee’s system.

(b) Lessor agrees that all equipment installed by
Lessee pursuént to this Agreement ownership and title in which is
transferred to Lessor and leased to Lessee shall be utilized fox
both the transmission of Lessor‘’s programming and/or for the
benefit of Lessee’s system. Lessor agrees not to pledge such
equipment as security for a loan and/or not to sell such equipment

without the express written consent of Lessee except as may be

“fJuired by pre-existing loan agreements and/or. the rules,
requiations and policies of Northeastern University. Lessor and
Lessee agree that the term of such equipment lease shall be co-
terminous with the Initial Term and any Renewal Terms of this
Excess Capacity Lease Agreement and that neither party may
terminate the equipment lease while this Excess Capacity Lease
Agreemént is in full force and effect without the written conseﬁt
0% The other. The precéding_sentence snhall not preclude the
parties from agreeing to replace or modify the leased egquipment
for the benerit of both parties pursuant to this Agreement.
8. Control Over Programming.

Lessee in;ends that only programming of & sort which
wouid not serve to place Lessor‘s reputation in the community in
jegpardy will be transmitted by Lessee on the leased channels. At

the present time, It is believed that this programming will be

4]

ucclisd bv one or more orogramming netwerks, such as Home Box
Qffice, Showtime, The Movie Channel, ESPN, WIBS, WGN, Cable
Network, etc. The parties recognize the difficulties inherent in
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specifying exact standards in this Paragraph, but believe that
good faith efforts on both sgsides can overcome whatever difference
may arise. Lessor shall have the absolute right to deny Leasee
the right to transmit on the leased channels any program ﬁhich
Lessor believes is inconsistent with Lessor’s purpose or
reputation in the community or with the laws of the United States
or which would violate the rules, requlations and policies oﬁ the
FCC. Furthermore, Lessee shall not use Lessor‘s channels for

transmission of instructional programming originated by an entity

diher than Lessor withour written approval cf Lessor.

9. TPransfer and Termination.

(a) This Agreement may be terminated by Lessee upon
thirty (30) days written notice to Lessor in the event that the
FCC determines that Lessor and/or Lessee is not authorized to
operate salid channels as contemplated by this Agreement. Should
such termination occur, Lessor shall be entitled to retain all
~uirment and materials chen in usé with the Lessor‘s facilities
.pursuant o Paragraph 7. There shall bhe a final accounting of
‘monies due under this Agreement, and when completed, there shall
be no further liability cf one party to the other.

(b) Should either party be in "Material Breach" of this
Agreement for the nonperformance of the obligations contained in
this Agreement, this Agreement may be terminated by the
nondefaulting party if such breach shall continue for a pericd of
chizzy (20) davs Icllowing the rzceipt < writtzn rnotics irom the
nondefaulting party. A Material Breach shall include, but not be
limited to, failure of the Lessee to make any payments to Lessor
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due pursuant to Paragrapn 5; failure of the Lessee to construct
Lessor‘s modified facilities as authorized by the FCC in a timely
ﬁanner; and failure of the Lessor to use its good faith efforts to
comply with the rules, requiaticns and policies of the FCC
applicable to KYP-23.

(c) Should Lessee decide to terminate this Agreement for
any reason other than as provided in Paragraphs 9(a) and (b)

above, Lessee shall first exert good faith efforts to find a

it

s..;titute Lessee willing to assume all of the rights, duties and
obligations under this Agreement. Lessor shall have the right to
approve any substitute Lessee, and such approval shall not be
unreasonably withheld. If, after nine months, during which Lessee
shall remain obligated under this Agreement, Lessee shall be
unable to locate a substitute Lessee willing to assume all of the
rights, duties and obligations under this Agreement, Lessor shall
havé the option of agreeing to enter into a modified contract with
f substitute Lessee, or terminating this Agreement.

(d) Shouid Lessor decide toc terminate, assign or
transfer its obligations under this Agreement other than as
provided in Paragraphs 9{(a) and (b) above, Lessor shall first
exert its good faith efforrs to find a substitute Lessor willing
to assume all of the rights, duties and obligations of Lessor
. under this Agreement. If, after nine months, duiiné which Lessor
shall remain obligated under this Agreement, Lessor shall be
unable to leccate a substitute Lessor willing to assume all of the
rights, duties and obligations of Lessor under this Agreement,
Lessee shall have the right to terminate this Agreement.
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(@) Notwithstanding any other term of this Agreement,
Lessor shall havé the unconditional right to terminate this
Agreement if Lessee‘s System is not operaticnal within 24 months
of the date of execution of this Agreement. For purposes of this
subparagraph, Lessee’s System shall be deemed "operaticnal" when
it has commenced transmission of a commercial, multichannel
television programming service to subscribers located within the
Metropolitan Area.

(£f) Except as provided in subparagraphs 3{a-e) above,

“Zither Lessee nor Lessor may terminace, assign or transrfer its
rights, benefits, duties or obligations under this Agreement
without the prior written consent of the other, which consent
shall not be unreasonably withheld; provided, however, the Lessor
and/or Lessee may, withouﬁ the consent of the other party, assign
or transfer its rights and obligations under this Agreement to a
subsidiary, partner or_affiliate of Lessor or Lessee,
~espectively, provided that Lessor or Lessee shall remain
primarily liable under this Agreement notwithstanding.any such
assignment or transfer. Both parties may subcontract any portion
of their obligations under this Agreement to any partnership,
joint venture, corporation or entity which the respective party
may choose, provicded that in the event of such subcontracting, the
respective party shall remain liable to fulfill all of its
cbligations under this Agreement.

(g) Zxcept as prcovided Lo subparagrapns 3{a-b and e)
above, if either party decides to terminate, assign or transfex

its rights, duties and obligations under this Agreement, that
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party must provide ninety (90) days advance written notice, to the
other party in accordance with Paragraph 13. The date the written
notice is sent shall be the first to be counted in calculating the
periods of time contemplated by Paragraphs 9(c-d).

10. Agreement to Defend.

(a) Lessee agrees, to the fullest extent permitted by
law, to hold Lessor harmless and to indemnify and defend Lessor
for all claims, @emands, causes of action, loss, and judgments,
%%;luding attorneys‘’ fees (herein collectively "claims") arising‘
out of this Agreement, unless such claim arcse out of a negligent
act or cmission, or wrongful act of Lessor.

(b) Lessor shall pay any and all costs and expenses,
including attorneys’ fees, resulting from any negligent acts or
cmissions or wrongful acts by Lessor, its agents or employees with
respect to use of the facilities for KYP-23 pursuant to this
Agreement.

11, Force Madeure.

Notwithstanding anything ccntained in this Agreement tag
the contrary, neither party shall be liable to the other for
failure to perform any obligation under this Agreement {nor shall
any charges or payments be made in respect thereof) if prevented
from doing so by rsason oI fires, strikes, labor unrest,
embargoes, c¢ivil ccmmotizn, raticning, or other corders or
requirements, acts of civil or military authorities, acts of God
or other contingencies beyond the reasonable controcl of the
parties, including, but not limited tc the adoption of a State law
or action of any State oversight agency which prevents Lessor
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under this Agreement, and all requirements as to notice and other
performance required hereunder within a specified periocd shall be
automatically éxtended to accommodate the period of dependency of
any such contingency which shall interfere with suéh performance.
12. Specific Performance.
The parties acknowledge and agree ﬁhat the rights
reserxved to Lessee and to Lessor hereunder are necessarily of a
special, unique, unusual,_and extraordinary character, which gives

.. 2m a peculiar value, the loss of which cannot be adequately or

féasonably compensated for in damages or in an action at law, and
the breach by either party of any of the provisions of this
Agreement will cause the other party irreparable injury and
damagé. In such event, the nondefaulting party shall be entitled,
as a matter of right, without further notice, to require of the
othar party,specifié performance of all of the acts, services, and
undertakings required hereunder, including the obtaining and
ff,dertaking of all requisite authorizations to execure or perfoim
this Agreement and to obtain injunc:ive and other equitable reljief
in any.competent court to prevent the vioclation or threatened
violatien of any of the provisions of this Agreement. Neither
thié provision nor any exercise by Lessee or Lessor of their
rights to equitable relief or specific performance herein granted
shall constitute a waiver ky either party of any other zights
wnich it may have to damages or otherwise.

13. Notice.
Any notice to be given by Lessee ta Lessor under any
provision of this Agreement shall be by certified mail to
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Prbfessor Gerald Herman, Northeastern University, 360 Huntingtoﬁ
Avenue, Boston, Maasaéhnsetts, 02115, with a copy to William D.
Wallace, Crowell & Moring, 1001 Pennsylvania Avenue, N.W.,
Wasnington, D.C. 20004-25385, and by Lessor to Lessee by certified
mail to Mr. Jared E. Abbruzzese, President, CAI Associates, Inc.,
.P.O. Box 2232, Ballston Spa, New York 12020 with a copy to Gerald
Steveng-Kittner, Arter & Hadden, 1801 K Street, N.W., Suite 400,

Washington, D.C. 20006.

14, Severability.

Should any court or agency determine that any provision
of this Agreement is invalid, the remainder of the Agreement shall
stay in effect and the parties agree toc use their best efforts to
negotiate a replacement article which is not invalid.

15. Venue and Interpretation.

Venue for any cause of action or arbitration by'or
between Lessor and Lessee shall be Massachusetts and all
'ovisions of this Agreement shall be construed under the laws of
~ Massachusetts except to the extent that the rules, requlations and
policies of the FCC may be applicable for resolving any issue

related to this Agreement.

lé. Entire Agreement.

This Agreement constitutes the entire Agreement between
the parties and supersedes all prior oral cr written provisions of
any kind. The rarties further agree that this Agreement may only

te modifled by written agreement signed by both parties.
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17. equent es i F- Rules.
If, subsequent tc the executicn of this Agreement, the
' PCC amends its rules or policies goverming any aspect of this
Agreement, the parties shall amend this Agreement to bring it into
conformance with such amended FCC rules or policies.

IN WITNESS WHEREOF, the parties heretc have executed this

Agreament this day of ; 1893,
A‘I'I'ES‘Q: NORTHE.I}S’I‘ERH UNIVERSITY
‘By:
Witness : "Lessor”

Aiperote ;/’e-trf;/ ﬁw-a/

ATTEST: TES, INC.
/

A / X .‘
//%4 _,//Ké% By: ’ //7 Z 7
v Witness | | /\/ | "‘Less;e P /

P
:
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AMENDMENT

The Excess Capacity Lease Agreement ("Agreement") between
Northeastern University and CAI Asédciates, Inc., dated October
15, 1993, is hereby amended to include the following:

Al. Throughout the term of this Agreement, Lessor shall have
unrestricted access to a minimum of 20 hours per week for each of

L the four Station KYP-23 channels for distribution of Lessor’s

instructional programming. Moreover, Leasor‘and Lessee agree to
presérve an additional 20 hours per existing channel per week as
Lessor’s "recapture time." Lessor may utilize such recapture time
on hinety (90). days’ written notice to Lessee as set forth in
Paragraph 1(b). In the event the FCC amends its Rules to adopt
new minimum per channel or per compressed or mapped channel
programming requiremenﬁs for ITFS licensees (47 C.F.R.

§ 74.931(e)(2)), the parties agree to conform this paragraph, if

necessary, to comply with such minimum instructional use

regquirements. Other than establishing these wﬁcbly per channel
minimum hours of airtime preserved for Lessor’s use, this
Paragraph Al shall not be construed to modify the terms set forth
in the Agreement.

A2. 'No term of this Agreement shall be construed to give to
Lessor a right or to impose on Lessor an obligation to exercise

any of its rights, benefits, duties or cbligations under this



Agreement if itS authorization for Statioﬁ KYP-23 is assigned or
transferred to an independent third party.

Aé. The parties hereby acknowledge that Lessee CAI
Associates, Inc. has changed its name to CAI Wireless Systems,
Inc. effective November 12, 1993, and that this change in name
reflects no change in ownership of Lessee and has no impact on
Lessee’s rights and obligations under this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment to the Excess Capacity Lease Agreement this _ﬁfﬁ_ day of

De-cemthen , 1993.

ATTEST: NORTHEASTERN UNIVERSITY

(i;// ' Witness

ATTEST: ' CAI WIRELESS SY
- (formerly CAI

"Lessor|

, INC.
sociates, Inc.)

By: '
Witness "TL.egsee"
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AMENDMENT

The Excess Capacity lLease Agreement {"Agreement”) between
Northeastern University and CAI Associates, Inc., dated October
15, 1993, is hereby amended to include the following:

Al. Throughout the term of this Agreement, Lessor shall have

unrestricted access to a minimum of 20 hours per week for each of

e four Station KYP-23 channels for distribution of Lessor’s

pes R

instructional programming. Moreover, Lessor and Lessee agree to
preserve an additional 20 hours per existing channel per week as
Lessor’s "recapture time." Lessor may utilize such recapture time
on ninety (90) days’ written notice to Lessee as set forth in
Paragraph ltb). In the event the FCC amends iﬁs Rules to adopt
new minimum per channel or per compressed or mapped channel
programming requirements for ITFS licensees (47 C.F.R.

| 74.931(e)(2)), the parties agree to conform this paragraph, if
necessary, to comply with such minimum instructional use
requirements. -Other than establishing these weekly pér channel
minimum hours of airtime preserved for Lessor’s use, this

Paragraph Al shall not be construed to modify the terms set forth

-in the Agreement.

A2. No term of this Agreement shall be construed to give to
Lessor a right or to impose on Lessor an obligation to exercise

any of its rights, benefits, duties or obligations under this



Agreément if its authorization for Station KYP-23 1s assigned or
'transferred to an independent third party.‘ -

A3. .The_parties hereby acknowledge that Lessee CAT
Associates, Inc. has changed its name to CAT Wireless Systems,
Inc. effective November 12, 1993, and that this change in name
reflects no change in ownership of Lessee and has no impact on
L.essee’s rights and obligations under this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this

Amendment to the Excess Capacity Lease Agreement this day of
Lo . 1993.
ATTEST: NORTHEASTERN UNIVERSITY
: By:
Witness "Lessor"

ATTEST: S SYSTEMS, INC.
(forme sociateg,

\\*5 Witness ' '
_ . -



Boston, MA
C1

WHRY758

CTCNet Reply to Opposition Exhibit 3-A



! : EXHIBIT B tL)r|R TLSET

EXCESE CAPACITY LEASE AGREEMENT

This Agreement, entered into on the _EZSyﬁay of f%é)fi{ ;
@xEQQ + by Emerson College, Boston, Massachusetts, as Lessor, and
Atlantic Microsystems, Inc., a Connecticut corporation, as Lessee.
WHEﬁEAS, the Federal Communications Commission ("FCC") has
 authorized licensees of Instructional Television Fixed Service
("ITFS") channels to lease excess capacity for non-ITFS uses; and
WHEREAS, Lessor is the licensee of ITFS channel C1 assigned to
the Boston, Massachusetts metropolitan area (héreinafter
"Metropolitan Area"), call sign WHR-758; and
WHEREAS, Lessor is currently operating such facilities for the
distribution of instructional'programming; and has determined that
éxcess capacity may exist under certain conditions after the
fulfillment of its reguirements for instructional programming
airtime; and | | |
WHEREAS, Lessor desires to secure additional authorizations
from the FCC to construct and operate ITFS facilities in
Massachusetts, including, but not limited to the area$ of Boston,
Springfield, Worcester, Danveré, Framingﬁam, Milton, and Andover;
and
WHEREAS, Lessor contemplates that excess. airtime will be
available on any additional ITFS channels in Massachusetts for
which Lessor is granted an FCC license; and |
WHEREAS, Lessee is in the business of providing channels for
the distribution of television programming via microwave

transmission; and



WHEREAS, Lessee is desirous of leasing excess capacity on WHR-
758 and additional ITFS channels in Massachusetts for which Lessor
is granted an FCC license for use in conjunction with airtime on
other ITFS and wmicrowave channels as part of a commercial,
television programming distribution system in the Metropolitan Area
{("Lessee's System")}; and

WHEREAS, Lessor and Lessee recognize the importance to Lessor
of maintaining the guality of its signal and its capacity to
provide its instructional programming services; and

WHEREAS, Lessee and Lessor believe that the combination of
Lessor's educational programming and Lessee's entertainment
programming will be mutually advantageous and provide a significant

benefit to the general public.

NOW, THEREFORE, in consideration of their mutual promises
Lessor and Lessee do hereby agree to the following terms and
conditions:

1. Initial Term and Renewal Terms.

(a) The term of this Agreement shall commence upon the
date of its execution and shall extend for a period of ten (10)
years calculated from the date of commencement of Lessee's service
to wireless cable subscribers in the Metropolitan Area (hereinafter
"Initial Term"). .

(b) 8ix months before the expiration of the Initial
Term, Lessee and Lessor shall confer to negotiate the terms of one
Or more renewal terms ("Renewal Term(s)"). During the Initial
Term, unless (a) Lessee provides Lessor with written consent to do

so, which consent shall not be unreasonably withheld; (b) Lessee




has filed for bankruptcy or is no longer a going concern; or {c) an
event of default has occurred pursuant to Section 10(b) hereunder,
Lessor shall not negotiate or enter into a lease agreement for
channel capacity on the ITFS channel assigned to WHR-758 or any
additional ITFS channels licensed to Lessor pursuant to Paragraph
2 hereto with any individual or entity other than Lessee, nor shall
Lessor itself use +the ITFS channels for a commercial, non-
..educational programming service.

(c) Lessee and Lessor shall use their best efforts to
negotiate reasonable terms and conditions for one or more Renewal
Term(s). If, after the six month period specified in subparagraph
- 1(b), the parties have not reached an agreement on reasonable terms
and conditions for the Renewal Term(s), this Agreement shall
terminate without further liability on thé part of either party.

(@} If the parties are unable to reach an agreement to
renew this Lease pursuant to the foregoing subparagraph 1(c), then
for a period of three years following the expiration of the Initial
Term, Lessee shall have a right of first refusal to match any offer
~which contemplates the lease of excess capacity on WHR-758 or any
additional ITFS channels licensed to Lessor pursuant to Paragraph
2 hereto. Pursuant to the terms of this right of first refusal,
Lessor shall notify Lessee in writing within thirty days of
Lessor's receipt of a bona fide offer to lease excess capacity of
the terms of such offer. Lessee shall then have twenty (20) days
from the date Lessor mails the written notification of the bona
fide offer to advise Lessbr in writing of its decision to match

said offer. If Lessee does not so notify Lessor that it has




decided to match said offer within such twenty days, then Lessee's
right of first refusal shall be terminated, and Lessee shall have
no further rights with respect to Lessor's facilities.

(e) It is understood by both parties that any Renewal
Term(s) are conditioned on Lessor receiving a renewal of Lessor's
ITFS license for WHR-758 from the FCC for the Metropolitan Area.
Lessor shall file with the FCC an application for renewal of the
~license for station WHR-758 no later than April 1, 1996. In the
event Lessor's license is not renewed, -the parties will have no
further liabjlity to each other upon the expiration of Lessor's
ITFS license.

2. Filing of New ITFS Applications.

(a) Lessor agrees to submit applications to the FCC
éeeking authority to operéte additional ITFS channels in
Massachusetts as designated by Lessee. Lessee will assist the
Lessor in preparing the necessary applications, and pay all
application preparation expenses. Lessor and Lessee shall
cooperate 1in filing any petitions, protests, waivers or other
documents needed to secure any of the FCC approvals required to
obtain licenses for such additional ITFS channels.

(b) Lessee and Lessor will use their best efforts to
obtain and keep in force all licenses, constructions permits and
other authorizations required for the use of such additional ITFS
_éhannels, while this Agreement is in effect. Lessor will not
return any of the required authorizations to the FCC for
canceliation, without firsﬁ receiving written consent from Lessee.

Each party shall promptly notify the other about any event or fact



that may have a significant impact upon fhe licenses for such
additional ITFS channels or upon this Agreement.
3. Lease of Excess Capacity.

(a) Lessor agrees to lease to Lessee all the Excess
Capacity, as defined in this paragraph, on the ITFS channel
assigned to WHR-758 and any additional ITFS channe;s licensed to
Lessor pursuant fo Paragraph 2 hereto, as well as the applicable
~vertical blanking interval capacity during Lessee's use of Excess
Capacity on the channels, for the term of this Agreement. Nothing
in this Agreement shall allow one party to preclude delivery of the
content of the vertical blanking interval to receivers of the other
party's subscribers during the latter parfy's use of the channels.
After the installation of digital compression technology, the
parties shall consult with each other on the use of vertical
blanking interval capacity. Lessor reserves the right to have
reasonable access to the vertical blanking interval capacity as nay
be necessary to meet Lessor's cperational needs. For purposes of
this Agreement, the time over and above the time utilized for
Lessor's programming requirements shall be deenmed "Excess
Capacity," and available to Lessee for distribution of
entertainment programming. Both parties recognize, at a minimum, .
Lessor shall héve unrestricted access to ﬁ minimum of twenty (20)
hours.per week per channel on all ITFS channéls covered by this
Agreement, with a right to preserve an additional twenty (20) hours
ber week per channel of the capacity assigned to WHR~758. In
‘.addition, Lessor preservés for itself for any expanded ITFS

programming, an additional forty (40) hours per channel per week on



any additional ITFS channels licensed to Lessor pursuant to
Paragraph 2 hereto. (Such time is referred to herein as "Lessor's
Preserved Time".) Lessor may utilize such additional twenty (20)
hours per week per channel of the capacity assigned to WHR-758 or
Lessor's Preserved Time upon ninety (90) days' advance written
notice to Lessee.

(b) Within ninety (90) days after the execution of this
“Agreement, Lessor shall notify Lessee in writing of the specific
airtime hours lLessor wishes to utilize, and which hours shall be
available to Lessee for Lessee's use. Thereafter, should Llessor
wish to change the number of hours it utilizes, Lessor shall
-provide Lessee with ninety (90) days advance written notification
of any modifications to the airtime schedule.

(c) To the extent permitted by the ¥CC, and so long as
it does not result in the disruption of lessor's programming,
Lessor and Lessee hereby agree to employ "channel mapping" and/or
"channel loading;" as those terms are commonly used in reference to _
the FCC's rules, regqgulations and policies governing ITFS
facilities, in the dissemination of Lessor's programming over the
subject channels. Under such circumstances, Lessor and Lessee
agree that Lessor's programming shall bé "addressable" in the same
manner as Lessee's programming so as to avoid unauthorized
distribution. Pursuant to Paragraph 5 below, Lessee agrees to bear
all 1legal, technical, equipment, personnel and other expenses
‘associated with the design, purchase, installation and maintenance
of equipment required to employ ‘"channel mapping" or "“channel

. loading" with Lessor's ITFS facilities at both transmission and



receive sites. Ownership and title in all analog facilities
installed pursuant to this subparagraph shall be transferred to
Iessor upon installation by Lessee and acceptance.by Lessor and
- leased back to Lessee for $1.00 per year to the extent use of such
facilities is required for Lessee's System.

(d) If and when digital compression technplogy becomes
reasonably available, Lessor and Lessee agree to cooperate to file
~-any- necessary FCC applications, and/or make any other required
-ﬁodifications to Lessor's facilities to employ such technology.
Prior to the filing of anj such applications-and/or to initiation
of any such modifications, Lessor and Lessee shall consult on
whether it is appropriate to install compression equipment for use
with Lessor's ITFS facilities, If Lessor approves the installation
of compression egquipment, Lessee shall bear all costs required to
employ compression technology as set forth below in Paragraph 5.
Lessor and Leésee agree that 75 percent of the additional cﬁannel
capacity (i.e., in excess of the channel assigned to WHR-758 or any
additional channels licensed to Lessor pursuant to Paragraph 2
hereto) created by the employment of compression technology shall
be considered "Excess Capacity" as defined above in Paragraph 3(a).
The remaining 25 percent of the additional channel capacity shall
be available to Lessor for ITFS programming, |

(d) In the event that Lessee uses any part of Lessor's
ITFS channels for distribution of secondary transmission services
(e.g., non-video telecommunications services, including but not

limited to data, fax, voice, or paging services), Lessor and Lessee



agree that Lessor shall have full access to and use of such
services on Lessee's System at no charge to Lessor.

4. Integration of Lessor's Programming.

If Lessor so requests in writing, Lessee agrees to iﬁtegrate
Lessor's programming into the overall communications service
offered to Lessee's subscribers, without cost to Lessor. This
integration shall include, but not be limited to, distribution of
.Lessor's programming to Lessee‘s subscribers, listing Lessor's
‘Programming in any program guide distributed to subscribers,
inclusion in advertising and promotional materials, and -full
attribution to Lessor as the source of the material. In addition,
in the event thét Lessee, or any entity affiliated with Lessee
making use of Lessor's ITFS channels, obtains access to the use of
telecommunications lines and/or other facilities of Nynex and/or
Southern New England Telephone for distribution of commercial
television programming, Lessee agrees to provide the equivalent of
one programming channel on such telecommunications lines and/or
other facilities for Lessor's exclusive use at no cﬁarge to Lessor.

5.  QTransmission and Receive Facilities.

(a) Upon FCC grant of the applications filed pursuant to
Paragraph 2 hereto, by Final Order, Lessee or its designee, within
a reasonable period of time (and in any case no more than 18 months
from said FcCC graﬁt), shall commence and complete construction of
the ITFS channel transmissibn facilities in acéordance with said
FCC authorizations. At‘its exXpense, Lessee or its designee, shall
design, engineer, purchase and install such transﬁitters,

transmission lines, antenna, and receivers as are required to



operate the ITFS channels in accordance with the provisions of such
authorization(s). Ownership and title in all analog equipment so
used in said construction shall be transferred to Lessor upon
installation by Lessee and acceptance by Lessor, and to the extent
use . of such facilities are required for Lessee's system, leased
back to Lessee for $1.00 per year, it being understood that
Lessor's provision of the airtime at the rates provided under this
..Agreement is a major consideration for Lessee's lease of the
equipment to Lessor. Lessee shall be required to pay all taxes and
other charges assessed against the equipment without cost to or
reimbursement by Lessor, and Lessee shall be entitled to claim
depreciation and investment tax credits thereunto for income tax
purposes. Lessee shallube required to bear all costs associated
with maintaining, upgrading aﬁd operatiné the leased equipment.
All analog eguipment transferred to Lessor pursuant to this
Agreement shall be transferred unrestricted by any pledge or other
encumbrance of said équipment or otherwise attributable to Lessee
or any affiliate of Lessee.

(b) Lessor agrees to change the transmission peint
specified in its application or FCC authorization to any location
requested by Lessee from which Lessor's specified énd protected
ITFS receive sites will be served, and, in such event, to file with
ther FCC any necessary and permissible amendment +to the
application(s) for the channels or any necessary or permissible

modification application or notification consistent with the FCC's
rules. Lessee shall pay for Lessor's actual costs and expenses,

including 1legal and engineering fees, incurred by Lessor to



prepare, file and prosecute such amendment, application, or
notification, provided that Lessee has approved the amount of such
expenses in writing prior to their having been incurred by lessor

and Lessor has provided Lessee with satisfactory documentation of
such expenses.

(c) Upon execution of this Agreement, Lessee shall, in
consultation with Lessor, collocate the transmission point for
4mprovision of the services contemplated by this Agreement with the
MMDS and/or other facilities Lessee operates under lease agreement
in Lessor's designaﬁed market. At Lessee's expense, Lessor shall
prepare and file with the FCC any appropriate applications or
amendments to previously filed applications, to secure a license to
operate ITFS channels from said locations. Lessee will provide all
legal and/or engineering personnel for such purpose or will have
the right to approve any expenses incurred by Lessor in advance of
Lessor incurring such expenses. If, upon Lessor's application, the
FCC directs Lessor to amend, revise or modify its application,
~and/or the terms of this Agreement fo comply with the FCC's rules
or policies, Lessor and Lessee shall cooperate tormutually agree
ﬁpon such changes and Lessor will expeditiously amend its
application.

{d) Lessee shall pro#ide, at its sole cost and expense,
suitable space at the transmission point for ITFS channel
antenna(e) and transmitters, and TVRO satellite antenna(e). Lessor
shall, where possible, collocate its production facility wifh
Lessee's production facility. In the event that Lessee's

production facility cannot be collocated with the transmission
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point, Lessee shall arrange for the transmission of programs from
its facility to the antennae. However, if requested by Lessee,
Lessor will apply for and obtain the FEGC authorization necessary
for a sufficient nunber of microwave point-to-peoint studio-to-
transmitter links (STLs) for such purpose. Upon receipt of such
authorizations, the Lessee, at Lessee's expense, will design,
obtain and install the equipment necessary for such STLs. Such
—-equipment will become part of the leased equipment. Such STLs will
be available for use by Lessee for any purpose, including, but not
limited to,. the transmission of data.

(e) If Lessee so requests, Lessor will file an amendment
to its application for the ITFS channels or a license modification
application with the FCC seeking authority to increase the output
power of the ITFS channels to a higher level requested by Lessee,
provided that such higher level will not be reasonably anticipated'
to cause harmful electrical interference to any other radio
transmission facility for which an application has previously been
accepted by the FCC or authorization granted by the FCC, and which
is entitled to protection from such interference under FCC rules.
In the event that said authorization for power increase is
obtained, Lessee, at its sole expense, shall provide and install
appropriate amplifiers_and related equipment in order to effect
said power increase and such amplifiers and equipment .shall
thereupon become part of thé leased eguipment. Lessee shall
arrange for and pay for all costs, including-legal and engineering

fees associated with said application and power increase.
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{f) 1In the event Lessor and Lessee, in consultation with
each other, decide that it would be mutually beneficial to modify
Lessor's currently-authorized transmission facilities, all legal,
technical, equipment, personnel and other expenses associated with
such modification shall be borne by Lessee. In this regard, Lessee
recognizes, however, that nothing in this Agreement shall be

construed to give Lessee ultimate authority over Lessor's

...facilities. The expenses to be borne by Lessee include, but are

not limited to, the costs associated with any change in the
location of Lessor's currently~authorized transmission facilities.
Ownership and title in all facilities installed pursuant to this
" Paragraph 5 shall be transferred to Lessor upon installation by
Lessee and acceptance by Lessor and, to the extent use of such
facilities is required for Lessee's System, leased back to Lessee
for $1.00 per year. &All analecg equipment transferred to Lessor
pursuant to this Agreement shall be transferred unrestricted by any
pledge or other encumbrance of said equipment by or otherwise
attributable to Lessee or any affiliate of Lessee; and, at thé time
of any such transfer, Lessee will so represent and warrant to
Lgssor, and reimburse Lessor for the cost of any lien éeérch Lessor
undertakes in order to verify the absénce of any such pledge or
encumbrance.

(g) If and when Lessor and Lessee agree to install
‘digital compression technology pursuant to Paragraph 3(d) above,
Lessee agrees to bear all legal, technical, eguipment, personnel
and other expenses associated with such installation. Such

~expenses to be borne by Lessee include, but are not limited to, the
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purchase costs of compression eguipment, installation of such
egquipment, modifications to Lessor's currently authorized
facilities to accommodate compression eguipment, and installation
of converters at Lessor's receive sites for use of compression
equipment. With Lessor's cooperation, Lessee agrees to arrange for
modification of all equipment which Lessor uses to deliver its
signal to Lessor's receive sites, and Lessee shall bear all costs
..-for- such modifications. ﬁessee also agrees to maintain such
equipment throughout the term of this Agreement.

(h) Lessee agrees to purchase and install at its expense
equipment to enable Lessor to transmit its programming to up to
" twenty (20) additional receive locations identified by Lessor in
writing for the receipt of Lessor's ITFS programming. Lessor shall
have the right to approve the equipment to be used to fulfill
Lessee's obligation under this subparagraph. Ownership and title
in all facilities installed pursuant to this subparagraph shéll be
transferred to Lessor upon installation by Lessee unrestricted by
any pledge or other encumbrance of said equipment by or otherwise
attributable to Lessee or any affiliate of Lessee.

(i) Lessee agrees that any and all receivers it installs
for subscribers to its system shall be capable of receiving
Lessor's programming at no addiﬁional cost to Lessor or to Lessor's
subscribers, and that Lessor may receive and monitor all of
-Lessee's entertainment programming at key Lessor locations for
technical monitoring and measurement purposes.

(3) 1In order to‘imﬁlement the modifications to Lessor's

facilities contemplated by this Agreement, Lessor, with the
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financial and technical assistance of Lessee, shall file
appropriate applications with the FCC to secure construction
permits for such modifications to its currently authorized
facilities and subsequent licenses after good faith consultation
between Lessor and Lessee. Nothing in this Agreement, however,
shall preclude Lessor from applying for or installing modifications
to its ITFS facilities, after reasonable consultation with Lessee,
..£to the extent Lessor deems necessary to maintain or improve its
ITFS facilities in the normal course of their operations to the
extent ahy such modification does not significantly impact the use
of Lessor's facilities by Lessee pursuant to this Agreement.

(k) To the extent not otherwise expressly provided for
in this Paragraph 5, Lessee, or its designee, shall purchase and
install such transmitters, transmission lines, antennas, receivers
and studio-to-transmitter links as are required to operate the ITFS
channels as contemplated by this Agreement in accordance with the
provisions of lLessor's existing or future FCC authorizations.

(1) Lessor and Lessee agree that, due to the need to
protect against disruption of Lessor's ongoing instructional
programming, Lessor shall have the right to specify the timing of
all equipment installations and testing of such equipment which are
related to this Agreement.

(m) In recognition of Lessor's current status as a
noncommercial entity and the benefits it receives in certain
agreemenﬁs with third-parties with respect to its iTFS facilities
as a reéu;t of such noncommércial status, Lessee agrees to bear all

inqreased costs incurred by Lessor arising from or related to the
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commercial use by Lessee of Lessor's ITFS facilities, except with
respect to any federal or state unrelated business income tax claim

or liability incurred by Lessor.

6. Compensation for Lease of Excess Capacity.

(2) Upon signing this Agreement, Lessee shall pay Lessor
a signing fee of IR - ($- to be paid in
two equal installments of SEEEEEIIEEEEEEENENNREE s

- ($-) each. The first installment shall be paid upon execution

of this Agreement by both Parties. The second installment shall be
paid within thirty (30) days after the first installment. ﬁithin
sixty (60) days of the second installment, Lessee shall pay Lessor
" an additional L ($- . Such fees shall
be non-refundable, unless Lessor materia'lly breaches or voluntarily
terminates this Agreement without findiﬁg a substitute lessor,
pursuant to Paragraph 10(d) below, within three years of the date
of execution.

(b) On the tenth day following the end of each month

("the billing month") in which Lessee's System is in operation,
Lessee shall pay Lessor monthly payments in consideration _for
Lessor's lease of capacity on its ITFS channels to Lessee. For the
use of channel Cl assigned to WHR-758, Lessee shall pay Lessor €GN
- per "full-time channel" per subscriber to Lessee's system in
the Metropolitan Area per month; provided, however, that regardless
of the number of subscrlbers to Lessee's system, Lessee shall pay -
Lessor a minimum of —(‘ per month for
the duration of this Agreement for each month that Lessee has the

use of Lessor's Cl channel on a "“full-time" basis. In recognition
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of the benefits that Lessor receives through.Lessee's assistance in
obtaining licenses for additional ITFS channels, lLessee shall pay
Lessor monthly per "full-time channel" per subscriber to Lessee's
'system (other than channel Cl1 assigned to WHR-758), for which
Lessor receives a license pursuant to Paragraph 2 hereto, seventy-
five percent (75%) of the average amount which Lessee pays'for
other ITFS channels in the Boston area. For purposes of this
- paragraph, "full-time" shall be the use by Lessee of Lessor's Cl
channel or additional ITFS channels for an average of 16 hours or
more per day per week for the course of the month for which the -
number of subscribers is calculated. For purposes of this
subparagraph, Lessee's System shall be deemed to be "in operation®
when it has commenced transmission of a commercial, multichannel
television programming service to subscribers located witﬁin the
Metropolitan Area. If Lessee's System is not in :operation within
twelve (12) months from the date of execution of this Agreemént,
Lessee shall nevertheless commence making -minimum payments of -

_(3- per month until such time as Lessee's

Systenm commences operation, at which time the minimum payments
shall increase to_(_ per month.

(c) For purposes of computing the compensation due
Lessor pursuant to Paragraph 6(b) above, the number of subscribers
for any billing month shall equal the number.of subscribers current
wifh respect to their payments for subscription to or use of
-Lessee's System as of the last day of the next previous month.
However, subscriber payments due and owing to Lessor shall be

adjusted' accordingly when late paying subscribers make their
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payments for previously billed months. For purposes of the first
payment due under this contract, the first month's number of
subscribers shall form the basis for the computation. In those
situations where programming is sold in bulk, i.e., where a number
of viewing units are grouped for billing purposes, such as may be
the case with hotels and certain apartment buildings, the number of
equivalent subscribers shall be determined by dividing the total
monthly revenues derived from such bulk billing units by Lessee's
then prevailing monthly rate for the' channels to individual
subscribers in the Metropolitan Area.

(d) Lessee shall, along with each monthly payment,
provide Lessor with a certificate signed by an executive officer of
Lessee showing the number of subscribers current with respect to
their payments for Lessee's system through the last day of the next
previous month as well as the number of subscribers served during
said month, tbgether with other information reasonably requested by
Lessor. Lessee shall not be liable for any good faith mistake of
fact with respedt to sSuch certificates.

(e) In the event Lessee's system commences on a day
other than the firét day of a calendar ‘month, OF this Agreement is
terminated (for a reason not affecting Lessor's right to payment)
on a day other than the 1last day of a calendar month, -the
subscriber fee or monthly minimum payment for that month shall be
proportionately reduced.

7. Right ﬁo Audit.
Upon written notice to Lessee at least ten (10) business days

in advance, Lessor shall have the right to inspect or audit all
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records and accounts covered by this Agreement. Said inspection or
audit may be conducted by Lessor or any other persons designated by
Lessor. Lessor agrees to maintain the confidentiality of all
information so obtained.

8. Purchase and TLease of ITFS Channel Eguipment.

(a) All analog equipment purchased and installed by
Lessee pursuant to this Agreement, including, but not limited to,
-~all such equipment, computers, and programming software required to
implement channel mapping, and/or channel loading, and/or channel
compression, shall be transferred by Lessee to lessor for $1.00,
unrestricted by any pledge or other encumbrance of said egquipment
by or otherwise attributable to Lessee or any affiliate of Lessee,
in consideration of the Excess Capacity time made available to
Lessee under this Agreement. Unless otherwise specified in this
Agreement, all such eguipment shall be transferred to Lessor upon
installation by Lessee and acceptance by Lessor and leased back to
Lessee for $1.00 per vear to the extent use of such facilities is
required for Lessee's system. During the term of this Agreement,
Lessee agrees to bear all costs associated with maintaining and
operating the Equipment installed by Lessee pursuant to this
Agreement. In addition, Lessee agfees to mnaintain adequate
casualty and liability insurance to cover all equipment leased from
Lessor for use in Lessee's systen. |

(b} Lessor agrees that all equipment installed by Lessee
pursuant to this Agreement, ownership and title in which is
transferred to Lessor and leased to Lessee, shall be utilized for

both the transmission of Lessor's programming and/or for the



benefit of Lessee's systen. Lessor agrees not to pledge such
equipment as security for a loan and/or not teo sell such equipment
without the express written consent of Lessee. Lessor and Lessee
agree that the term of‘such equipment lease shall be co-terminus
with the Initial Term and any Renewal Terms of this Excess Capacity
Lease‘Agreement and that neither party may terminate the equipment
lease while this Excess Capacity Lease Agreement is in full force
- and effect without the written consent of the other. The preceding
sentence shall not preclude the parties from agreeing to replace or
modify the leased equipment for the benefit of both parties
pursuant to this Agreement.

9, Control Over Programming.

Lessee intends that only programming of a sort which would not
serve to place Lessor's reputation in the community in jeopardy
will be transmitted by Lessee on the leased channels. At the
present time, it is believed that this programming will be suﬁplied
by one or more programming networks, such as Home Box Office,
Showtime, The Movie Channel, ESPN, WTBS, WGN, Cable Network, etc.
The parties recognize the difficulties inherent in specifying exact
standards in this paragraph, but believe that good faith efforts on
both sides can évercome whatever difference may arise. Lessor
shall have the absolute right to denyALessee the right to transmit
on the leased channels any program which Lessor believes is
inconéistent with Lessor's‘purpose or reputation in the community
or with the laws of the United States, or which would violate the
rules, regulations and poliéies of the FCC. Furthermore, Lessee

shall not use Lessor's channels for transmission of instructional



programming originated by an entity other than Lessor without
written approval of Lessor.

10. Transfer and Termination.

(a) This Agreement may be terminated by either party
upon thirty (30) days writfen notice to the other party in the
event that the FCC determines that Lessor and/or Lessee is not
authorized to operate said channels as contemplated by this
..Agreement. Should such termination occur, Lessor shall be entitled
to retain all equipment and materials then in use with the Lessor's
facilities pursuant to Paragraph 8. There shall be a final
accounting of monies due under this Agreement, and when completed,
there shall be no further liability of one party to the other.

(b) Should either party be in "Material Breach" of this
Agreement for the nonperformance of the obligations contained in
this Agreement, this Agreement may be terminated by the
nondefaulting party if such breach shall continue for a period of
thirty (30) days following the receipt of written notice from the
nondefaulting party. A Material Breach shall include, but not be
limited to, (i) failure of Lessee to make any payments to Lessor
due pursuant to Paragraph 6; (ii} failure of Lessee to construct
Lessor's modified facilities as authorized by the FCC in a timely
manner; (iii) failure of Lessor to use its good faith efforts to
comply with the rules, regulations and policies of the FCC
applicable to WHR-758 or any additional ITFS applications filed
pursuant to Paragraph 2 hereto; (iv) if Lessee shall fail to
'perform or observe any of Lessee's other covenants herein and such

failure shall continue for 30 days after Lessor gives Lessee

_20_



written notice of such failure, or for more than the amount of time
specified by Lessor in situations where more than 30 days may be
required to correct such failure, provided Lessee promptly begins
such correction after Lessor gives written notice of such failure
and Lessee diligently prosecutes the correction to completion;
(v) if any assignment shall be made of Lessee's property for the
benefit of creditors; (vi) if a receiver, guardian, conservator, or
..S8imilar officer shall be appointed to take charge of all or any
part of Lessee's property by a court of competent jurisdiction; or
(vii) if a petition or proceeding is filed against Lessee by others

-(and not stayed or dismissed within 15 days) or is filed by Lessee,
ror an order for relief is entered with respect to Lessee under any
provision of the federal Bankruptcy Code, 11 U.S.C.'Sections 101 et
sed., Or any similar provisions of any fﬁture federal bankruptcy

law.

(c) Should Lessee decide to terminate this Agreement for

any reason other than as provided in Paragraphs ‘10(a) and (b)
above, Lessee shall first exert good faith efforts to find a
substitute Lessee willing to assume all of the ;ights, duties and
obligations under this Agreement,' subject to the approval of
Lessor, and such approval shall not be unreasonably.withheld. If
no substitute Lessee is found, Lessee, unless lessor éonsents to
relieve Lessee of its obligations under this Agreement, shall
remain obiigated for one year following Lessee's notice to Lessor
of its intent to terminate this Agreement. In addition, in the

event that a substitute Lessee is not found, Lessor will pay any
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FCC-related costs associated with the relocation of the transmitter
site, should Lessor decide to relocate such site.

(d) should Lessor decide to terminate, assign or
transfer its obligations under this Agreement other than as
provided in Paragraphs 10(a) and (b) above, Lessor shall first
exert its good faith efforts to find a substitute Lessor willing to
assume all of the rights, duties and obligations of Lessor under
..this Agreement. If, after nine months, during which Lessor shall
remain obligated uﬁder this Agreement, Lessor shall be unable to
locate a substitute Lessor willing to éssume all of the rights,
duties and obligations of Lessor under this Agreement, Lessee shall
have the right to terminate this Agreement.

(e) Notwithstanding any other term of this Agreément,
Lessor shall have the unconditional right to terminate this
Agreement if Lessee's System is not operational within 24 monthe of
the date of execution of this Agreement. for purposes of this
subparagraph, Lessee's System shall be deemed "operational" when it
has commenced traﬁsmission of a commercial, multichannel television
programming service to subscribers located within the Metropolitan
'A;ea.

(f) Except as provided in subparagraphs 10(a-e) above,
neither Lessee nor Lessor may terminate, assign or transfer its
rights, benefits, duties or obligations under this Agreement
Wwithout the prior written consent of the other, which consent shall
not be unreasonably withheld; provided, however, the Lessor and/or
Lessee may, without the consent of thé other party, assign or

transfer its rights and obligations under this Agreement to a



subsidiary, partner or affiliate of Lessor or Lessee, respectively,
provided that Lessor or Lessee shall remain primarily liable under
this Agreement notwithstanding any such assignment or transfer.
Both parties may subcontract any portion of their obligations under
this Agreement to any partnership, joint venture, corporation or
entity which the respective party may choose, provided that in the
event of such subcontracting, the respective party shall remain
..liable to fulfill all of its obligations under this Agreemént.

(g) Except as provided in subparagraphs 10(a~b and e)
above, if either party decides to terminate, assign or transfer its
rights, duties and obligations under this Agreement, that party
must provide ninety (90) days advance written notice, to the other
‘party in accordance with Paragraph 14. The date the written notice
is sent shall be the first to be counted in calculating the periods
of time contemplated by Paragraphs 10(c-d).

11. Agreement to Defend.

(a) Lessee agrees, to the fullest extent permitted by
law, except with respect to any federal or state unrelated business
income tax claim or liability incurred Ey Lessor, to hold Lessor
harmless, and to indemnify and defend Lessor and to pay any and all
costs and expenses for all claims, demands, causes of action,
losses, and Jjudgments, inciuding .attorneys' fees (herein
collectively "claims") arising out of this Agreement, unless such
claim arose in whole or in part out of a negligent act or omission,
or wrongful éct of Lessor. 1In that event, to the extent of its
proportional fault, (b) Léssor shall pay any and all costs and

' expenses, including attorneys' fees, resulting from any negligent
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acts or omissions or wrongful acts by Lessor, its agents or
employees arising out of this Agreement, including, but not limited
to, those with respect to use of the facilities fof WHR-758.

(b) Upon the expiration or ﬁermination of this Lease
Agreement, this covenant shall continue in full force and effect
with regard to matters and events occurring or arising prior to the
expiration or termination éf this Lease Agreement.

12. Force Majeure.

Notwithstanding anything contained in this Agreement to the
contrary, neither party shall be liable to the other for failure to
perform any obligation under this Agreement (nor shall any charges
or payments be made in respect thereof} if prevented from doing so
by reason of fires, strikes, labor unrest, embargoes, civil
commotion, rationing, or other orders or regquirements, acts of
civil or military authorities, acts of God or other contingeéncies
beyond the reasonable control of the parties, inbluding, but not
limited- to, the adoption of a State law or action of any State
oversight agency, and all requirements as to notice and other
performance reguired hereunder within a specified period shall be
automatically extended to accommodate the periodvof dependency of
any such contingency which shall interfere with such performance.

13. Specific Performance.

The parties ackhowledge and agree that the rights reserved to
Lessee and to Lessor hereunder are necessarily of a special,
unigue, unusual, and'extraordinary character, which gives them a
peculiar value, the 1loss of which cannot be adequately or

reascnably compensated for in damages or in an action at law, and



the breach by either party of any of the provisions of this
Agreement will cause the other party irreparable injury and damage.
In such event, the nondefaulting party shall be entitled,.as a
matter of right, without further notice, to require of the other
party specific performance of all of the acts, services, and
undertakings required hereunder, including the obtaining and
undertaking of all requisite authorizations to execute or perform
..Xhis Agreement and to obtain injunctive and other egquitable relief
in any competent court to prevent the violation or ‘threatened
viclation of any of the provisions of this Agreement. Neither this
provision nor any exercise by Lessee or Lessor of their rights to
equitable relief or specific performance herein granted shall
constitute a waiver by either party-of any other rights which it
may have to damages or otherwise.

14. Notice.

Any notice to be given by Lessee to Lessor under any provision
of this Agreement shall be by certified mail to Dr. Robert A.
Silverman, Vice President for Administration and Finance, Emerson .
College, 100 Beacon Street, Boston, Massachusetts 02116; and by
Lessor to Lessee by certified mail to Mr. Jared E. Abbruzzese,
President, CAI Wireless Systenms, Inc., 12 Corporate Woods Drive,
Suite ‘102, Albany, New York 12211 with a copy to Gerald
Stevens-Kittner, Arter & Hadden, 1801 K Street, N.W., Suite 400,
Washington, D.C. 20006.

15. Severability.

Should any couft or égency determine that any provision of

this Agreement is invalid, the remainder of the Agreement shall
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stay in effect and the parties agree to use their best efforts to
negotiate a replacement article which is not invalid.

16. YVenue and Interpretation.

Venue for any cause of action or arbitration by or betweén
Lessor and Lessee shall be Massachusetts and all provisions of this
Agreement shall be construed under the laws of Massachusetts excépt
to the extent that the rules, regulations and policies of the FCC
-may be applicable for resolving any issue rélated to this
Agreement.

17. Entire Agreement.

This Agreement constitutes the entire Agreement between the
parties and supersedes all prior oral or written provisions of -any
kind. The parties further agree that this Agreement may only be
modified by written agreement signed by both'parties.

i18. Subsegquent Changes in FCC Rules.

If, subsequent to the execution of this Agreement, the FCC
amends - its rules or policies governing any aspect of this
Agreement, the parties shall amend this Agreement to bring it into
conformance with such amended FCC rules or policies.

19. Insurance and Security Deposit.

Lessee shall maintain in full force and effect liability
insurance in an amount no less than $1,000,000/2,000,000 for bodily
injury and $300,000 for property damage, naming Lessor and Lessee
és insureds. Lessee shall maintain such other kinds and amounts of
insurance as Lessor may reasonably require. The insurance policy
or policies shall not be cancelable except upon the insurer's 30

days' prior written notice to Lessor and shall be in full form and
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substance subject to Lessor's satisfaction. Lesseé shall furnish
Lessor annually an insurance certificate showing Lessor as an
additional insured and coverages in accordance with the provisions
of this paragraph.

Within ten (10) business days of the execution of this
Agreement, Lessee shall purchase a performance bond which will
guarantee payment of Fifty Thousand Dollars ($50,000) to Lessor in
..the event of a default by Lessee. After L.essee's System has been
in operation for two (2) years, said bond shall be returned to
Lessee.

20. Legal Compliance.

Lessee agrees to comply, at its cost and expense, with all
federal, state and other governmental 1laws and regulations
applicable to the subject matter of this Agreement.

21. Amendments, Modifications.

No modification, amendment, supplement to or waiver of.this
Agreement or any of its provisions shall be binding upon the
parties unless made in writing that is clearly identified as an

amendment and duly signed by both parties.
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IN WITNESS WHEREOF, the parties heretc have executed this

Agreement this 12th gay of  April , 1995.
ATTEST: : EMERSON COLLEGE
‘ Witneig Lessor
Vice President for Administration & Finance
" ATTEST:
ATLANTIC MICROSYSTEMS, INC.
Witness Lessee
HML-3155
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement this | / day of ADI’I / , 1995,
- {

ATTEST: EMERSON COLLEGE

Witness Lessor

ATTEST:

AT TIC MICROSYSTEMS, INC.

ly

Witness ' Lessée/

HML-3155

- 28 -



Boston, MA
C2, C3, 4

WBB421
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yeLLY o HEGENED

BACE8S CAPACITY LEASE AGREEMENT
FJUL - 61994

afﬂﬁm&ammkmmuwummaﬂm
1994, by President and Fellows of Harvard College on behalf o fOPEEh{F SECRETARY

This Agreement, entered into on thé26 day of May

Qffice for Information Technology, 1736 Cambridge Street,
Cambridge, Massachusetts, 02138, as Lessor, ahd CATI Wireless
_Systems, Inc., a Comnecticut corporation whose address is 14
Corporate Woods Drive, Suite 102, Albany, New York 12211, as
lessee, '

WHEREAS, the Pederal Communications Commission { FCC") has
authorized licensees of Instructional Television Fixed éervice
("IT¥SY) channels to lease excess capacity for non~ITFS uses; and
- WHERE2ZS, Lessor is thd licensee of ITFS channels C2, €3, and
C4 assigned to the Boston, Massachusetts, metropolitan area
{hereinafter "Metropolitan Area”), call sign WEB-421; and

WHEREAS, Lessor is currently operating such facilities for the
.distribution of instructional programming, and has determined that
excess capacity may exist under certain conditions after the
falfillment of its requirements for instructional programmiﬁg
airtime; and

WHEREAS, Lessee is in tﬁe business of providing channels for
the distribution of television programming via - microwave
transmission: and .

WHERZAS, Lesses is desirous of leasing excess capacity on WBB-
421 for use in conjuncticn with airtime on other ITPS and microwsve
channels as part of a commercial, television programming
d.;strzbutlon system in the Metropol.‘z.tan Area ("Lessee’s System"); .

and



WHERRBRAS, Lessor and Lassee recognize the importance to ILessor
cf waintaining the quality of its signal and its capacity to
- provide its instructicnal programming services; and g

WHEREAS, Lessee and lLessor believe that the combination of
Lessor's educational programming and Lessee's entertainment
Programming will be mutually advantageous and provide a significant
benefit to the general public.

NOW, THEREFORE, in conside:atién of their mutual promises,
Lessor and Lessee do hereby agree to the following terms and
conditions: |

| 1. Ipitial Term and Renewal Terms.

{a) The term of this Agreement shall commence upon the
date of its execution and shall extend until November 29, 1997, the
date of expiration of lessor's license, Thereafter, if Lessor's
license is renewed, absent written notification by either party by
October 29, 1997,-this Agreemeﬁt shall be extended on the same
terms and conditions for the remainder of a full ten (10) year term
calculated frem the date of commencement of lessee's service to
wifeless cable subscribers in the Metropolitan Area (hereinafter
"Initial Term"}. If Lessor gives written notification by Octaber
29, 19897 of its desire-nct to antomatically extend this Aq:aément,
the parties shall negotiate an extension for the remainder of a ten
(10) year term; provided, however, the only terms subject to
- negotiation shall be those concerning hours of Lessor's ITFS use of
the facilities; and, provided, further, that should Lesser wish to
use the channels for ITFS purposes in excess of Lessor's average
use of the channels beyend the minimum reserved for Lessor's use by
FCC regulations over the preceding twelve month period prior to
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OCtober 23, 1397, the consideration for the lease of excess
capacity described in Paragrapbh 5{b) shall be reduced
proportionately. - -

{b) Six months befor=s the expiration of the Initial Term,
Lessee and Lessor shall confer to negotiate the terms of one or
more repewal terns ("Renewal Term(s)"). During the Initial Term,
unless (a) Lessee provides Lessor with written consent to do s0,
which consent shall not be unreasonably withheld; (b) Lessee has
filed for bankruptcy or is no longer a _going concern; or (c) an
event of dafault has occurrad purs#ant to Section 9(b) hereunder,
Lessor shall not negotiate or entar into a lease agrzement for
channel capacity on the ITFS channels assigned to WBB-421 with any
individual ox entity other than Lessee, nor shall Lessor itself uss
the ITFS channels for a commercial, non-educaticnal programming
serviﬁe.

(c) Lessee and Lessor shall use their best efforts to
negotiate reascnable terms and conditions for one or more Renewal
Term(s). If, after the six month period specified in subparagraph
1(»}, the parties have not reached an agresment on reascnable tsrms
and conditions for the Renewal Term(s), this Agreement shall
terminate wlthout further liapility on the part of either par"y

{d) If the parties are unable ta reach an agreement to
renew this Lease pursuant to the foregoing subparagraph i{c), then
for a period of three years following the expiration of the Initial
Term, Lessee shall have a right of first refusal to match any offer’
which c¢ontemplates the leass of excess capacity on WBB-421.
Pursuant to the terms of this right of first refusal, Lessor shall
notily Lessee in writing within thirty days of Lessor's receipt of

-
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a bona fide offer to lease excess éapécity of the terms of such
cffer. Lessee shall then have twenty (20} days frem the date
Lessor mails the written notification of the bona fide &ffer to
advige Lesscr In writing of its decision to match said offer. Ir
Lessee dces not so notify Lessor that it has decided to match sajd
offer within such twenty days, then Lessee's right of first refusal
shall be terminated, and Lessee shall have no further rights with
respect to Lessor’s facilities.

(e} It is understood by both parties that 2ny Renewal
Term{s) are conditicned on Iessor receiving a renewal of Léésor‘s
ITFS license for WBB-421 from the FCC for the Metropolitan Area.
In the event Lessor’s licenda is not renewed, the parties will have
no further liabiiity to each other upon the expiration of Lessor's
ITFS license.

2. Lease ofvExgg§§ Capacity.

(a) Lessor agrees to lease to Lessee all the Excess
Capacity, as defined in this-paragraph, on the three ({3) ITPFS
channels, as well as the applicable verticalrblanking intér%al
capacity during Lessee's use of Excess Capacity on the channels,
for the term of this Agreement. WNothing in this Agreement shall
allecw ohe party‘to preclude dslivery of the content of the vertical
blanking interval to receivers of the other party’s subscribers
during the latter party's use of the channels. After the
installation of digital compression technology, the parties shall
consult with each cther on the use of vertical blankting Interval
capacity. ﬁesscr resexves the right to have reasonable access to
the vertical blanking interval capacity as may be necassary to mest
Lessor‘é operational needs. For purposes of this Agreement, the
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time over and above the time utilized for Ieésorfs programming
requirements shall be deemed "Excess Capacity," and available to
Lessee for distribution of entertainment programming. Bothrparties
recognize, at a minimum, Lessor shall have unrestricted access to
a minimum of twenty (20) hours per week per channel, with a right
to preserve an additional twenty (20) hours per week per channel.
Lessor may utilize such additional twenty (20) hours per week par
channel upon ninety (90} days' advance written notice to Lessee.

(b) Within ninety (20) days after the execution of this
Agreement, Lessor shall notify Lessee in writing of the specific
alrtime hours Lessor wishes to utilize, and which hours shall be
availablé to Lessee for Lassee's use., Thereafter, should ILessor
wish to change the mumber of hours it utilizes, Lessor shall
provide Lessee with ninety (90) days advance written notification
of any modifications to the airtime schedule.

(c) To the extent permitted by the FCC, and so long as it

dces not result in the disruption of Lessor's pregrasming, Lessor

~ and Lessee hereby agree to employ “"channel mapping® and/cr “channel

lcading," as those tarms are commonly used in reference to the
FCC's rules, requlaticns and policies governing ITFS facilities, in
the dissemination of ILesser's programming over the subject
channels. Under such circumstances, Lassor and Lessee aqreé that
Lessor?s Programming shall be "addressable® in the same manner as
Iassee‘s.prnqramming so_as to avoid unauthorized distribution.
Farsuant to Paragraph 4 below, Lessee agrees to bear all legal,
technical, equipment, persnnnelrand other expenses associated with
the design, purchase, installation and maintenance of equipment
required to employ "“channel mapping” or "channel loading® with
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Lessor's ITFS facilities at both transmission and receive sites.
- Ownership and title in all facilities installed pursuant to this
subparagraph shall be transferred to Lassor upon installation by
Lessee and acceptance by Lesscr and leased back to Lessee for $1.59
pPer year to the extent use of such facilities is required for
Lesgest's System.

(d) If and when digital compreséion technology hecames
reascnably avﬁilable, Lessor and Lessee agree to cooperate to file
_any necéssary*FCC applications, and/or make any other required
modifications to Iéssor's facilities to employ such technology,
Prior to the filing of any suck applicatiens and/or to iaitiation
of any such modificatinnq, Lessor and ILessee shall consult on
whether it is appropriata to install compression equipment for use
with Lessor's ITFS facilities. If Lessor approves the installation
of ccmpression equipment, lessae shall bear all costs required to
employ compression technology as set forth below in Paragraph 4.
Lessor and Lessee agree that 50 percent of the additional channel
capacity (i.e., in excass of three channels) created by the.
employment of compression technology shall be considered "Excess
Capacity® as defined above in Paragraph 2(a}, The remaining 50
percent of the additional channel capacity shall be available to
Lessor for ITFS programming. Ownership and title in all facilities
installed pursuant to this subparagraph shall be transferved to
Lessor upon installation by Lessee and acceptance by Lessor and
leased back to Lessee for $1.00 pér year to the extent usea of such
facilities is required for Lesseels System.

{e) In-the event that Lessze uses any part of Lessor's
ITPS channels for distrisution of secondary transmission services
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(2.9., non-video telecommunications services, including but not
limited to data, fax, voice, or paging services), Lessor and Lessee
agree that Lessor shall hava full access to and use ©f such
services on Lessee's System at no charge to Lessor.

3. Integration of lessor's Programming.

If ILessor so requests in writing, Iessee agrees to
integrate Lessor's programming into the overall communications
sexvice offered to Lesses'’s subscribers, without cost to Lessor.
This integration shall i.nclude., but not-he limited to, distribution
of Lessor's programming to Lessee's subscribers, listing lessor's
programning in any program gquide distributed to _subscribers,
inclusion in advertising and promotional wmatarials, and full
attribution to Lessor as the source of the material. In addition,
in the event that Lessce, or any entity affiliated with i.assee
making use of Lessor's ITPS channels, obtains access to the use of
telecommunications lines and/or other rfacilities of Nynex and/or
Scuthern New =ngland Telephone for distribution of commercial
television programming, Lessee agrees to provide the equivalent of
one programming channel on such telecommunications lines and/or
other facilities for Lessor's exclusive use at no charge to Lessor.

4. Transmission and Receive Facilities.

(a) In the event Lessoi: and Lesse2e, in consultadtion with
each other, decide that it would be mutually beneficial to modify
Lgs‘sor's currently-authorized fransmission facilities, all legal,
tachnical, equipment, perscnnel and other expenses associated with
such modification shall be borne by Lassee. In this regard; Lessee
recocgnizes, however, that nothing in this Agreement shall be
construed +to give Lessee ultimate authority over Lesscr'’s
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facilities. The expenses to be borme by Lessee inclede, but are
not limited to, the costs associated with any change in the
lccation of Lessor's currently-authorized transmisgsion facilities.
Ownership and title in all facilities installed pursuant to this
Paragraph 4 shall be transferred to lLessor upon installatian by
Lassee and acceptance Ly Lessor and, to the extent use of such
facilities is regquired for Lessee'!s System, leased back to Lesses
for $1.00 per year. All equipment transferred to Lessbr' pursuant toc

this Agreement shall be transferred unrestricted by any pledge or

- other encumbrance of said egquipment by or otherwise attributabls to

Lessee or any affiliate of Lassea.
(2) If and when Lessor and Lessee agree to install
digital compression tachnology pursuant to paragraph 2(d) above,
Lassee agrees o bear all legal, teachnical, equipment, personnal
and other e4penses asscciated with such instzllation. such
expenses to be horne by Lessee include, but are not limited to, the
purchase costs of compression equipment, installation of such
equipment, modifications to Lessor's currently authorized
facilities to accammodate compressicn eguipment, and installaticn
-of converters at Lassor’'s receive sites for use of compressien
equipment. With Lessor's cooperation, Lessee agrees to arrange for
modification of all egquipment which Lessor uses to deliver its
signal to Lessor's receive sites, and Lessee shall bear all costs
for such acdifications. Lessee also agrees'to maintain such
equipment throughout the term of this Agreement.
{c) Lessee agrees to purchase and install at its expense
egquipment to enable Lessor to transmit its programming to up to
fifteen (15) additional rec=ive locations identifisd by lLassor in
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writing for the receipt of Lessor's ITFS programming. Lessor shall
have the right to approve the equipment to be used to fulfill
Lessee's cbligation under this subparagraph. Ownership and title
in all facilities installed pursuant to this subparagraph shall be
transfe:rgd to Lessor upon installation by Lessee unrestricted by
any pledge or other encumbrance of said equipment by or otherwise
attributable to Lessee or any affiliate of Lessece.

(d) Lessee agrees that any and all recesivers it installs
for subscribers to its system shall be capable of receiving
Lessor's programming at no additional cost to Lessor or to lessor®s
subscribers.

(e) In order to i:‘nplement the modifications to Lessor's
facilities ccntemplated- by this Agreement, ILessocr, with the
financial and technical assistance of I_.essée, shall file
appropriate applications with the FCC to secure construction
permits for such modifications to its currently authorized
facilities and subseguent licenses after goed faith consultation
between Lessor and Lessee. Nothing in this Agreement, however,
shall preclude Lessor from applying for or installing medifications
to its ITFS facilities, after reasomable consultation with Lessee,
to the extent Lessor deems necessary to maintain or improve its
IPFS facilities in the nozmal course of their operations to the
extent any such modification does not sigmificantly impact the use
of Lessor's facilities by Lessee pursuant to this Agreement.

(f} To the extent not otherwise expreésly provided for in
this'Paragrapn 4, Lessee, cr its designee, shall purchase and
install such transmitters, transmission lines, antennas, receivers
and studio-to~transmittar links as are requﬁed to operats the ITFS
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channels as contemplated by this Agreement in accordance with tha
provisions of Lessor's existing or future FCC authorizations.

{g) Lessor and less=s agree ‘that, due to the fieed to
protect against disruption of Lessor's ongoing instructiocnal
programming, Lessor shall have the right to specify the tining of
all equipmeni instaliations and testing of such equipment which are
related to this Agreeaent.

(h) In recognition of Lessor's current status as a
noncommercial entity and the benefits it receives in certain
agreements with third-parties with respect to its ITFS facilities
as a result of such noncommercial status, Lessee agrees to bear all

increased costs incurred by’ Lessor arising firom or related to the

commercial use by Lassee of Lessor's ITPS facilities, except with

respect to any federal or state unrelated business income tax clainm
cr lia.‘bility incurred by lLessor.

(i) Ccmmencing on the date this Agreement is executed by
Lessor and Lessee and continuing through the duration of this
Agreement, including any extensions or renewals hersof, Lessee
shall assume res;oonsibility for Lessor's current transmitter sita
lease payments for lessor's space located on top of the Prudential
Building in Boston, Massachusetts (the "Prudential License”).
Lessor shall enter into a one year extension of the Prudential
License through September 30, 1995. Within a reasonablz time after
execution of this Lease, Lessee shall enter into negotiations with
the Prudential Insurance Company of America to assume primary
responsibility as Ticensee for the Pramisesz coverad by the
Prudential License, and shall thereaiter negotiate a further
extension of the Pruﬁential License for the transmitter sits or
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secure an alternate transmititer site that is acceptable to ILessor.
No latar than upon the expiration of the Prudential License on
September 3Q, 1%95, Lassee shall become the primary 1ice/nsee of
such 'transm:'_xtter site, and shall sublease to Lessor for One Dollar
{$1.00) per year. Until such time as Lessee shall assume primary
rasponsibility as Lessese under the Prudential Lease or another
lease, Lessee shall deposit with Lessor an amount sufficient to
cover the monthly rental payments on the Prudential License for six
months. Such deposit shall be returned to Lessea upon Lassee's
assumption of primary responsibility under the transmitter site
license. In the event of a Material Breach by lessee as that term
is ¢defined in subsaction 9(b) below, Lessor shall retain such
deposit.
5. Compensation for Tease of Excess Capacity.

{2) Upon signing this Agreement, Lessee shall pay Lessor
a signing fee of Fifteen Thousand Dollars (515,006.00} to be paid
in two equal installments of Seven Thousand Five Hundred Dollaxs
(55,500} each. The first installment shall be paid upon execution
of this Agreement by both Parties. | The second installment shall be
paid within thirty (30} days after the first installment. Within
sixty (60) days of the second installment, Lessee shall pay Lessor
an additional Thirty Thousand Dellars ({$30,000.00}. Such fees
shall be non-refundable, unless Lessor materially breaches or
voluntarily terminates this Agreement without finding a substitute
lessor, pursuant to Paragraph 9(d) below, within three years of the
date of execution. |

(b) ©n the tenth day following the end of each month
{"the billing month?) in which ILessee's Syatem is in oﬁ:aratioz;,
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Lessee shall pay Lessor monthly paymwents 1in cengideration for
Lessor's lease of capauvity on its ITFS channels to Lessee, Lessee
shall pay lessor 9.5 cents per "full-time channel” per subscriber
to lessee's system in the Metropolitan Arsa per month; providad,
however, that regardless of the number of subscribers to Lessee's
system, Lessee shall pay Lessor a minimum of Two Thousand
($2,000.00) Dollars per month for the duration of this Agreement
for each pmonth that lLessee has the use of at least two "full-time®
channels. For purposes of this paragraph, a "full-time channel™
shall be any channel made available to Lessee for an average of 16
hours or more per day per week for the course of the month for
which the number of subscribers is calculated. ¥For purposes of
this subparagraph, Lessee's System shall be deemed to be "in
operation” when it has commenced transmission of a commercial,
multichannel television programming service to subscribers located
within the Metropolitan Area. ' If Lessee’s System is not in
operation within twelve (12) months from the data of execution of
this Agreenent, Lessee shall nevertheless commence making miniﬁu.m
payments of One Thousand Dollars ($1,000.00) per month until such
time as Lessee's System commencas operation, at which time the
minimum payments shall increase to Two Thousand Dellars ($2,000.00)
per month. .

(c) For purposaes of computing the compensation due Lessor
pursuanf to Paragraph 5{b} above, the number of subscribers for any
billing month shall equal the number of subscrikers curyent with
respect to their payments for subscription to or usa of Lessee's
System as of the last day of the next previous month. However,
subscriber payme.nfs due and owing to Lessor shall be adjusted
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'accordingly whan late paying subscribers make their payments for

praviously billed months. For purposes of the first payment due
underxr this contra:;t, the first month’s nunber of subscribers shall
form the basis for the computation. In those situations where
prcgfamming is sold in bulk, i.e., where a number of viewing units
are groupsd for billing purposes, such as may be the case with
hotaels and certain apartment buildings, the number of equivalent
subscribers' shall be determined by dividing the total monthly
revenues derived from such bulk billing units by Lessee's then
prevailing monthly rate for the channels to individual subseribers
in the Metropolitan Area. |

(d) ZLessee shall, along with each monthly payment,
provide Lessor with a certificate signed by an executive officer of
Lessee showing the number of subscribers current with respect to
their payments for Lessee's system through the last day of the next
previous month as well as the number of subscribers served during
said month, together with other information reasonably raquésted ty
Lzssor. Lessae shall not be liable for any good faith mistake of
fact with respect to such certificates.

(e) In the event Lessee's system commences on a day other

than the first day of a calendar month, or this Agreement is

tarminated (for a reason not affiecting Lessor's right to payment)

on a day other than the last day of a calendar month, the

- subsceriber fze or monthly minimum payment for that month shall be

proportionately reduczd.
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6. Right to Audit.

Upon written notice to Lessee at least ten {10) business
days in advance, Lessor shall havé the right to inspect oy audit
all records and accounts covered by this Agreemént. Said
inspection or audit may be conducted by Lessaxr or any other persons
designated by Lessor. Lessor agrees to maintain the
confidentiality of all information so obtained.

7. Purchase and Lease of ITFS Channel Equipment.

(a) 2All equipment purchased and installed by Lessee
pursuant to this Agreement, including, but not limited to, all such
equipment, computers, and programming software required +to
implement channel mapping, c¢hannel 1loading, and/or channel
compression, shall be transferred by Lessge to Laessor for $1.00,
unrestricted by any pledge or other encumbrance of said equipment

by or otherwise attributable to Lessee or.any affiliate of Lessee,

'in consideration of the Excess Capacity time made available to

Lessea under this Agreement. Unless otherwise specified in this
Agreement, all such equipment shall be transferred to Lessor upon
installation by Lessee and acceptance by Lessor and leased back to

Lessee for. $1.00 per year to the extent unse of such facilities is

required for Lessee's system. During the term of this Agreement,

lessee agrees t¢ bear all costs associated with maintainiﬁg and

operating the Equipment installed by Lessee pursuant to this

Agreement. In additicn, Lessee agrees to maintain adeguate

- casualty and liability insurance to cover all equipmeﬁt leased frcm

Lessor for use in Lessee's systen.
(b} Lessor agrees that all equipment installed by Lessee
pursvant to this Agreement, ownership and title in which is
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transferred to Lessor and leased to lLesses, shall be utilized for
both the transmission of Lessor's programming and/or for the
benefit of Lessze's system. Lessor agrees not to pled§e such
equipment as security for a loan and/or not to sell such equipment
without the express written consent of Lessee. Lassor ahd Lessee
agree that the texm of such equipment lease shall be co~terminus
with the Initial Term and any Renewal Terms of this Excess Capacity
Lease Agreement and that neither party may terminate the equipment
lease while this Excess Capacity Lease Agreement is in full force
and effect without the written consent of the other. The préceding
sentehca shall not preclude the parties from agreeing to replace or
modify the leased equipment for the benefit of both parties
pursuant to this Agreement.

8. Control QOver Programming.

Lessee Intends that cnly programming of a sort which
would not serve to place Lessor's reputation in the community in
jeopardy will be transmitted by lLessee on the leased channels. At |
the present time, it is believed that this programming will be
.supplied by one or more programming netwerks, such as Home Box
Office, Showtime, The Movie cChannel, ESPN, WTBS, WGN, Cable
Network, etc. The parties recocgnize the difficulties inheresnt in
specifying exact standards in this Paragraph, but believe that good
faith efforts on both sides can overcome whatever difference may
arise. Leséor shall have the absclute right to deny Lessse the
right to transmit on the leased channels any program which Lessor
believes is inconsistent with Lessoris purposs or reputation in the
community or with the laws of the United States, or which would
violate the rules, regulations and policies of +the FecC.
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Furthermcre, . Less2e shall " not use Lessor's chanpels for
transamission of instructional programming criginated by an entity
other than Lessor Witiout written approval of Lassor.

9, Transfer and Teraunination,.

(a) This Agreement may be tarminated by either party upcm
thirty (30) days written notice to the other party in the evant
that the FCC detearaines that Lessor and/or Lessee is not authorized
to cperate said channels as contamplated by this Agrzement. Should
such termination occur, Lessor shall be entitied to retain alil
equipment and materials then in use with the Lessor's facilitles
pursuant to> Paragraph 7. Thers shall be a final accounting of
monigs due undexr this Agreement, and when completed, there shall be
no further liability of one party to the cther.

(b} Should either party be in "Material Breach® of this
Agresment for the nonperformancs of the obligations céntained in
this Agreewent, this Agreement mav be terminated by the
rondefaulting party if such breach shall continue for a period of
thirty (30} days following the receipt of writtan notice from the
nondefaniting party. A Material Breach shall incliude, but not be
limited to, (i) failure of Legsee to make any pavuments to. Leszor
due purstant to Paragraph 35; (i1i) failure of Lesses to construct
Lessor's modified facilities as authorized by the FCC in = timely
manner; (iii) failura cf Lessor to use iis good faith efforts <o
comply with the rules, regulations and policies of the FCC
aprlicable to WBB-421; (iv) if Lessee shall fail to periorm or
observe any of Lasseae’s cother covenants Rersin and such failure
‘shall continue for 30 days after Lessor gives Lassee writien notics
of such failure, or for mors than the amount of time specified by

is



Lessar in situations where more than 30 days may be required io
correct such failure, provided Lessse promptly Dbegins such
correction after Lessor gqives written notice of such failure and
Lassee diligently prosecutes the corrsction to complietion; (v) if

any assigmment shall be made of Lessee’s property for the benefit

G

£ creditors; (vi) if a receiver, quardian, conservator, or similar

O

fficer shall ba appointaed to take charge of all or any pazc of
Lessee's propexty by a court of competent jurisdiction: or {(vii) il
a petition or procseding is filed against Lessee by others (and not
stayed or dismissed within 15 days) or is filed by Lessee;“or an
crder for relief is entered with res?ect to Lessee under any
provision of the federal Bankruptcy Code, 11 U.S.C. Sections 101 et
seg., or any similar provisions of any futurs faderzl bankxuptcy
law.

(c) Should Lassee decide to tzrminate this Agreement for
‘any reason other than as provided in Paragraphs $(a) and (b) above,
Lessze shall first exert good faith efiorts t= find a substitute
lLessee willing to assume all of the rights, duties and cbhligations
- under this Agreement, subject to the approval of Lassor, and such
approval shall net be unreasonably withheld. If no substitute
lLessee is found, Lesses, unless Lessor consents to relieve Lessee
of its obligations under this Agreement, shall remain cbligated for
cne year following Laessee's mnotice to Lessor of its imtant to
terminatae this Agreement. In addition, in the event that a
subétituta Iessee is not found, Lessor will pay any reC-relatad
costs associated with the relocaticn of the transmitier sits,

should Lessor decide to relocata such sita.

b
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{d) Should Lessor decide to terminate, assign or transfer
its obligations under this Agresement other than as provided in
Paragraphs 9{a} and (b) above, Lessor shall first exert irs gocci
faith efforts to find a substitute Lessor willing to assume all of
the rights, duties_and ocbligations of Lessor under this Agrsement.
If, after nine months, during which Lessor shall remain okligated
under this Aigreement, Lessor shall be unable to locate a substitute
Lessor willing to assume all of the rights, duties and obligations
of Lessor under this Agreement, Lessee shall have the right to
terminats this Agreement. |

(e) Notwithstanding any otbter term of this Agreement,
Lessor shall have the unconditional right to terminats this
Agre=ement if Lessee's System is not cperational within 24 wmonths of
the date of execution of this Agreement. For purposes of this
| subparagraph, Lessee's System shall be deemed toperational” when it
has commenced transmission of a ¢ommercial, multichamnel television
programming service to subscribers located within the Metropolitan
Area.

(£) Except as provided in subparagraphs 9(a-e) above, -
neither Lessee nor Lessor may terminate, assign or transfer its
" rights, benefits, duties or obligations under this Agreement
without the prior written consent of the other, which consent shall
not be unreasonably withheld; provided, however, the lessor and/or
lessee may, without the consent of .the cther party, assign or
transfer its rights and obligations under this Agreement to a
subsidiary, partner or affiliate of Lessor or lessee, respectively,
provided that Lessor or Lessze shall remain primarily liable under
this Agreement notwithstanding any such assignment or ftransfer.
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Both parties may subcontract any portion of their cbiigations under
this Agreement to any partnersgip, joint venture, corporatlon or
entity which the respective party may. choose, provided that in the
event of such subcontracting, the respective pariy shall remain
iiable to fulfill all of its obligations under this Agreement.

{g) Excspt as provided in subparagrephs S({a-L and e}
above, if either party decides to texrminate, assign or transfer its
rights, duties and obligations under this Agreement, that party
nust provide ninety (90) days advancs written notice, to the.other
party in accordance with Paragraphn 13. The date the writtan.notice
is sent shall be the first to be counied in calculating the periods
of time contemplatsd by Paragraphs s({c—d).

10. Agreement to Defepd.

{2) Lessze agrees, to the fullest extent permitied by
law, except with respect to any federal or state unrelated business
income tax claim or liability incurred by Lessor, to hold Lessor
harmless, and to indemnify and defand Lesscr and to pay any acd all
costs and expenses for all claipms, demands, causes of action,
lossas, and Judgments, ipcluding attorneys! fees (hexein
collecti#ely "claims®) arising ocut of this Agrzement, Unless such
claim arose in whele or in part out of a negligenkt act or omission,
or wrongful act cf Lessor. In that event, to the extent of its
propeortional fault, (D) Lessor shall rpay a.ny_and all costs and
expenses, including atitorneys'! fees, resuiiting from any negligent
acts or omissions or wrongiwl acts by Lessor, its agents or
empleyees arising out of this Bgrzement, including, but not iimitaed

to, those with raspect ¥o use of the facilities for WBBE—-421.
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{(b) Upon the expiration or termination of this Lease
Agreement, this covenant shall continue in full force and effect

with regard to matters and events occurring or arising prior to the

‘expiration or termination of this Lease Agreement.

11. Force Ma+ieure. _
Notwithstanding anything contained in this Agreement trs
the contrary, neither party shall be liable to the other fm;:
failurs to perform any cbligation under this Agreement (nor shall
any charges or payments be made in respect thereof) if pravented
from doing so by reason of fires, strikes, labor unrest, em.‘oarqoés,

civil commotion, raticning, or other orders or requirements, acts

‘of civil or wilitary authorities, acts of God or other

contingencies beyond the reasonable contxel of the parties,
including, but not limited to, the adoption of a State law or
acticn of any State oversight agenéy, and all requirements as to
notice and other performance required hersunder within a specified
period shall be automatically extended to accommodate the pericd of
dependency of any such contingency which shall interfere with such
performance.
i2. Specific FPerformance.

The parties acknowledge and agrée that the xights
reserved to lessee and to Lessor hersunder are necessarilf of a
special, unigue, unusual, and extraordinary character, w'qich givesr
them a peculiar value, the loss of which cannot be adequately or
reasonably compensated for in damages or in an ac:tioﬁ at law, and
the breach by either party of any of the provisions of this
Agreement will cause the otﬁer party irveparable injurxy and damage.
In such event, the nondefamlting party shall be entitled, as a
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matter of right, without further notice, to require of the other
party specific performance of all of the acts, services, and
undertakings required hereunder, including the obtaining and
undertaking of all requisite authorizations to execute or perform
this Agreement and to obtain injunctive and cther equitable relief
in any competent court to prevent the violation or threatened
 violation of any of the provisions of this Agreement. Neither this
provision nor any exercise by Lessee of lessor of their rights ta
equitable relief or specific performance herein granted shall
constitute a waiver by either party of any other rights which it
may have to damages or otherwise.
13. ¥otice. .

Any notice .éo. be given by lessee to Lessor under é.ny
provision of +his Agreement shall be by certified mail to Dr. Al
Pandiscio, Harvard University, Division of Applied Sciences, 29
Oxford Street, Cambridge, Massachusetts, 0é138, with a copy to
Dianne M. Irvine, Esg., Office of the General Counsel, Haxvard
University, Holycke Center 980, Cambridge, Massachusetts, 01238;
and by Lessor +to Lessee by cextified mail to HMr., Jared E.
Abbruzzese, President, CATI Wireless Systems, Inc., 14 Corporatea
Weeods Drive, Suite 102, Albany, New York 12211 with a copy to
-éerald Stevens-Kittner, ter & Hadden, 1801 K Street, N.W., Suite
400, Washington, D.C. 20006.

| 14. Severability.

Should any court or agency detarmine that any provision
of this Agreement is invalid, the remaindesr of t_he Agreement shall
stay in effsct and _‘J:.l}e parties agree to use their best efforis to
negotiate a replacement.; article which is not invalid.
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15. Yenue and Interpretation.
venue for any cause of action or arbitration by or
between Lessor and Lessee shall be Massachusetts and all provisions
of +this Agreement shall be construed under the laws of
Massachusetts except to the extent that the rules, regqulations and
policies of the FCC may be applicable for resolving any issue
related to this Agreement.
16. Entire Agreement.
This Agreement constitutes the entire Agreement between
' the parties and supersedes all prior oral or written provisions of
any kind. The parties further agree that this Agreement may only
be modified by written agreement signed by both parties.
17. Subsecment Changes in FCC Rules.
If, subsequent to the execution of this hgreeﬁent, the
" FCC amends its rules ox policies governing any aspect of this
Agreement, the parties shall amend this Agreement to bring it into
conformance with such amended FCC rules or policies.

18. Insurance.

Lessee shall maintain in full force and effect liability
insurance in an amount ne less than $1,000,000/2,000,000 for bodily
injury and $300,000 for property damage, naming Lesscx and ILagssee
as insureds. Lessee shall maintain such other kinds and amounts of
insurance as Lessor may reasonably reguire. The insurance policy
or policies shall not be cancelable except upon the insurer’s 30
days' prior written notice to Lésgor and shall be in £ull form and
substance subject to lessor's satisfaction. Lessee shall furnish

lessor anpually an insurance certificate showing Lessor as an



/// Witness

additional insured and coverages in accordance with the provisions
of this paragraph.
19. legal Compliance. : 7 .
Lessee agrees to comply, at its cost and expense, with
all federal, state and other governmental laws and regulations
applicable to the subject matter of this Agreement.
20, Amendments, Mcdifications.
¥o modification, amendment, supplement to or waiver of
this Agreement or any of its provisions shall be binding upon the
parties unless made in writing that is clearly identified as an
amendment and duly signed by both parties.
IN WITNESS WHEREOF, the parties hereto have executed this

VAT
Agreement this“ day of May, 1994.

ATTEST: ‘ | PRESIDENT AND FELLOWS OF HARVARD
COLLEGE
OFFICE FOR INFORMATION TECHNOLOGY,
EARVARD UNIVERSITY
o) : < 2
() } {-" N e
¢ ¥ awvelloterts
Witness Lessor
ATTEST? T.AIRELESS SYSTEMS, INC.

4?;/7 Se VP -
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EXCESS8 CAPACITY LEASE AGREEMENT

This Agreement, entered into on the 25th day of
Septenbear » 1993, by Boston Catholic Television Center, 55 Qhapei

- Street, Newtonville, Massachusetts 02158-9109, as Lessor and CAI

Associates, Inc., a Connecticut corporation whose ﬁailihg‘address
is P.0. Box 2232, Ballston Spa, New York 12020, as Lessee.

WHEREAS, the Federal Communications Commission ("FCC") has
authorized licenses for Instructional Televisioh‘Fixed'Se:Vice
("ITFS") channels to lease excess capacity for noﬁwlTFS users, and

WHEREAS, Lessor is the licensee of the following ITFS}chahneis
assigned to the Bosﬁon, Massachusetts and surrounding efeas'
(hereinafter "Metropolitan Area’) ; |

Gl-G4, Danvers, WAL-20 and Framingham, KLC-85;

D1-D4, Boston, KVQ-24:

Al-A2, Boston, KQT~47:

F1-F4, Milton (Great Blue Hill), KQT-48, and_Anderr (Wood

Hill), KMA-57, and

WHEREAS, Lessor has determined that excess capac1ty exists
after the fulflllment of its ITFS requirements, and | |

WHEREAS, Lessee intends to develop, market and operate a
wireless cable system offering wholesome famlly orlented‘
programming in the Metropolitan Area in part by leas;ng capac;ty on
BCTV's channels, as well as by leasing or owning ehannelicepacity_
on other microwave channels in the Metropolitan Area fhereinafter
"the Channels"); and _ | h

WHEREAS, Lessee does not intend to disseminate any programmlné

or other services on the Channels whlch would be 1ncon51stent w1th"




the teachings of the Roman cCatholic cChurch, as more fully
enunciated in this Agreement.

NOW, THEREFORE, in consideration of their mutual promises,
Lessor and Lessee do hefeby agree to the following terms and
conditions:

1. Term.

(a) The term of this Agreement shall commence upon the
date of its execution and shall extend for a period of ten (10)
years (hercinafter referred to as "“"Initial Term"), unless the
‘Agreement is voluntarily terminated by written consent of both
parties, or involuntarily terminated as provided in Paragraph 9
below.

(b) Six months before the expiration of the Initial Term
for the Metropolitan Area, Lessee and Lessor shall meet to
negotiate the terms of one or more additional ten {10) year renewal
terms ("Additional Renewal(s)"). During the Initial Term, unless
Lessee provides Lessor Qith written consent to do so or unless
Lessee has been adjudged to be in bankruptcy and/or is no longer a
going concern, Lessor shall not negotiate or enter into a lease
agreement for channel capacity on the ITFS channel (s) for which it
ig a licensee in the Metropolitan Area with any individual or
entity other than Lessee, nor shall it use the channels itself, for
commefcial pﬁrposes. ILessee hereby expressly acknowledges that
Lessor currently has agreements with Boston University and with
Northeastern University‘for the use of some of Lessor's channel
cépacity, and agrees that theré is nothing inconsistent about the
continued existence, operation or execution of those agfeements

with this Agreement.




(¢} Lessee and Lessor shall use their best efforts to
negotiate reasonable terms and cohditions for one or more
Additional Renewals. If, after six 66) months, the parties have
not reached an agreement on reasonable terms and conditions for one
or more Additional Renewals, the Agreement shall terminate without

further liability on the part of either party.

(d) If the parties are unable to reach an agreement to
renew this lease pursuant to the foregoing paragraph, for a period
. of one year following the expiration of the Initial Term, Lessee
+shall have a right of first refusal to match any offer which
contemplates the lease of excess capécity on Lessor's channeis.
Pursuant to the terms of the right of first refusal, lessor shall
notify Lessee in writing within thirty days of Lessor's receipt of
a bona fide offer to lease excess capacity of the terms of such
offer. Lessee shall then have twenty days of the date Lessor mails
the written notification of the bona fide offer to advise Lessor in
writing of its decision to match .said. offer. If Lessee does not
notify Lessor that it has decided to .match said offer, .Lessor shall
have thirty days thereafter to enter ihto.axbinding agreement on
the same terms and conditions as contained in the notifiéation to
Lessee with the new lessee. If TLessor does not enter into a
binding agreement pursuant to the preceding sentence, Lessee's
right of first refusal shall be reinstated.

(e) If the Parties are unable to reach an agreement for
 Additional Renewals, Lessor shall have the option to acquire the
Leased Equipment, as that term is hereinafter defin@d, at the then

current fair market value, and Lessee shall execute any and all



documents nedessary to transfer good and marketable title to the
Leased Equipment to Lessor.

(f) It is understood by béth parties that Additional
Renewals are conditioned on Lessor receiving a renewal of Lessor's
ITFS license from the FCC for the Metropolitan Aréa. In the event
Lessor's license is not renewed for the Metropeolitan Area, the
parties will have no further liability to the other, unless non-
renewal has occurred due to a grossly negligent or willful act on
the part of Lessor, in which case Lessor shall be deemed to have
committed a material breach of . .the Agreement and Lessee shall have
whatever rights and remedies are available to it in law or in
equity.

2. Lease of Excess Capacity.

(a) HNumber of Hours Excluded From Lessee Time. Lessor

agrees to lease to Lessee all the "excess" capacity on its ITFS
channels in the Metropolitdn Area, as well as half of the vertical
blanking interval capacity on the channels, for the term of this
Agreement. The remaining time available over and above the time
utilized for |Lessor's educatiqnal programming, for ~other
educational institutions! educétional programming, and for other
Archdiocesan purposes (hereinafter "Lessor's use" or "Lessor's TTFS
use"), on Lessor's channels shall be considered "excess capacity,"
as that term is defined by the rules, regulations and policies of
the FCC, aﬁd available to Lessee for entertainment programming

(hereinafter "Lessee Time").

(b) Scheduling of ITFS Usage. Upon execution of this

Agreement, the parties agree to work together in good faith to
determine the precise number of hours Lessor wishes to utilize for
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its educational programming, and which hours shall be available to
Lessee for its entertainment programming, with each party
recognizing the need of the other fpr-the use of the channels for
their respective purposes. On Channels Al and A2, Boston, KQT-47,
G1l-G4, Danvers, WAL-20, and F2 and F4, Milton (Great RBlue H1il1l),
KQT-48, Lessor shall reserve for its use, for the first two years
of operation, twelve (12) hours per week per channel; after the
first two years of operation, a minimum of twenty (20), up to a
maximum of forty (40) hours per week per channel. For the
remaining channels, the parties .shall determine in consultation
with each other the amount of excess capacity available on such
channels, recognizing that Lessor shall always have ready access to
a£ least'forty (40} hours per week per channel for Lessor's ITFS
Use of such channels. Within ninety (90) days after the execution
of this Agreement, the parties shall designate in writing the
specific air time hours Lessor will utilize, and which hours shall
be aQailable to Lessee on each of the subject channels.
Thereafter, in the event the parties wish to modify the air time
schedule, the parties shall confer with each other to reach an
agreement on the revised schedule. In recognition of the need of
Lessee to have advance notice of any modification in the program
schedule of any channel, Lessor shall provide at least ninety (90)
days advance notice of its desire to modify the schedule.

(c) Channel Mapping or Ioading. To the extent permitted

by the FCC, and so long as it does not result in the disruption of
Lessor's programming, Lessor and Lessee hereby agree to employ

"channel mapping" and/or “channel loading," as those terms are



defined by the FCC's rules and regulations, in the dissenination of
Lessor's programming over the subject channels.

3. Integration of lessor's Programming. Lessee agrees to

integrate Lessor's programming into the overall communications
service offered to subscribers, without cost charged to Lessor.
This integration shall include, but not be limited to, listing
Lessor's material in any program guides distributed to subscribers,
inclusion in advertising and promotional materials, and full
attribution to Lessor as the source of the material.

4. Transmission and Receive Facilities.

(a) Lessor, with the financial and technical assistance
of Lessee, shall file appropriate applications with the FCC to
secure whatever modification licenses both parties shall deen
appropriate, after good faith consultation with each other. The
parties contemplate that such modifications would result in the
collocation of Stations XMA~57 and KLC-85 on the "FY and "“GM
channel groups, respectively, to the Prudential Center location of
Station KVQ-24 and KQT-47 on the "D" and "A" channels respectively.
All legal, technical, equipment, personnel and other expenses
associated with the modification of ILessor's facilities shall be
borne by Lessee from the date of the execution of this Agreement
until its termination. Lessee also.agrees to purchase and install
at its expeﬁée equipment and associated down converters capable of
enabling Lessor to adequately receive its programming to up to an
additional fifteen (15) receive locations identified by Lessor in
writing for the receipt of Lessor's ITFS programming. Lessee
agrees that any and all receivers it installs for subscribers to
its system shall be capable of receiving Lessor's programming at no
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additional cost to lessor. Upon installation of such receive
equipment, complete ownership of such equipment shall immediately
reside with Lessor.

(b) Any equipment, other than the receive equipment
referred to in the preceding Paragraph, purchased and installed by
ILessee for purposes of disseminating ZLessor's programminq,

.including transmitters, transmission lines, antennas, receivers and

studio-to-transmitter links as are required to operate the ITFS
channels in accordance with the provisions of such revised
.. authorizations shall.be leased to Lessor pursuant to Paragraph 7
hereof. (Said equipment is hereinafter referred to as the "Leased
Equipment.") Lessee, or its designee, shall retain title to the
ﬁeased Equipment, which may be Pledged as security for a loan by
Lessee, during the term of this Agreement, and removed by Lessee,
or its designee, upon the termination of this Agreement; provided,
however, that if this Agreement is terminated due ‘to non-
performance of any obligation contained herein by Lessee, or if the
parties do not enter into Additiqnal Renewals, Lessor shall have
the right to purchase the Leased Equipment at its then current fair
market value, unrestricted by any pledge or other encumbrance of
the Leésed Equipment by Lessee, and any documents Lessee executes
pledging the Leased Equipment as security for a loan shall reflect
the right of Lessor to purchase the Leased Equipment upon non-
performance by Lessee.

5. Compensation for Lease of Excess Capacity.

(a) Upon execution of this Agreement, Lessee agrees to
pay Lessor a one-time signing fee of
Unless Lessor terminates or otherwise
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materially breaches this Agreement within the first Thirty (30)
months of the operation of Lessee's system, Lessor shall retain
such funds, unless sﬁch termination is due to the material breach
of this Agreement by Lessee.
(b) 'Lessee shall pay Lessor an additional
per channel in the market, or a total of
., within One Hundred and Twenty
(120) days of the execution of this Agreement. Lessor shall retain
such per channel payments, unless Lessor terminates or materially
breaches this Agreement within Thirty-Six (36) months of the
operation of Lessee's system, unless such termination is due to the
material breach of the Agreement by Lessee. |
(c) On the tenth day following the end of each month,
commencing either +twelve months from the execution of this
Agreement, or when Lessee's wireless cable . system becomes
operational in the Metropolitan Area, whichever is sooner, Lessee
shall. pay Lessor monthly payments in consideration for Lessor's
lease of capacity on its ITFS channels to Lessee. For the first
year of such monthly payments, Lessee shall pay .Lessor
per channel (based on fourteen (14) channels) per subscriber
to Leséee‘s system in the Metropolitan Area per month;: commencing
on the twenty-fourth (24) month and continuing through tle forty-
seventh month after execution of this Agreement, Lessee shall pay
Lessor - per channel per subscriber to Lessee's
system; thereafter, and for the remainder of tﬁe Initial Term,
Lessee shall pay Lessor an additional rper channel per
subscriber.dfter each twenty-four (24) month interval; provided,
however, that regardless of the number of subscribers to Lessee's

8



system, Lessee shall pay Lessor a minimunm ‘of
Pexr month. |

(d) In the event Lessee becémes é pProgrammer on a video
dialtone system in the Metropclitan Area, Lessee shall dedicate one
channel to BCTV in any such system, or otherwise make the
equivalent of one full-time channel of Lessor's programming readily
accessible to its customers.

(e) For purposes of computing the compensation due
Lessor pursuant to Paragraph 5(c) above, the average number of
subscribers for any month shall equal the number of.subscribers as
of the last day of the prior month plus the number of subscribers
‘as of the last of day of the current month divided by two. For
: pﬁrposes of the first payment due under this contract, the first
month's numbef of subscribers shall form the basis for the
computation. Only subscribers that are current with respect to
their payments shall be considered for this purpose, provided
however that the subscriber payments due and owing to Lessor shall
be adjusted accordingly when late paying subscribers make their
payments for past months. In those situations where programming is
sold in bulk, i.e., whefe a number of viewing units are grouped for
billing_ purposes, such as may be the case with  hotels and
condominiums, the number of equivalent subscribers shall be
determined by dividing the total monthly revenues derived from such
bulk billing units by Lessee's then prevailing monthly rate for the
channels to individual subscribers in the Metropélitan Area.

(f) Lessee shall, along with each monthly paynment,
provide Lessor with a certificate signed by an executive officer of
Lessee showing the average number of subscribers served during said
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month, together with other information reasonably requested by
Lessor. It is presently anticipated that the bulk rate discount
shall be 66.66 percent discounted froﬁ the standard rate. Iessee
shall not be liable for any good faith mistake of fact with respect
to such certificates.

{(g) In the event Lessee's system commences on a day
other than the first day of a calendar month, or this Agreement is
terminated (for a reason not affecting Lessor's right to payment)
on a day other than the 1last ‘day of a calendar month, the
‘subscriber fee or monthly minimum payment for that month shall be
proportionately reduced.

(h} Upon execution of this Agreement, and upon the
subnission to Lessee of invoices from Lessor's attorneys indicating
the hourly rate and time spent, on a daily basis, in connection
with the negotiation of this Agreement; Lessee agrees to pay
Lessor's legal fees in connection with the negotiation of this

Agreement.

6. Right to Audit. Upon written notice to Lessee at least

ten (10) business days in advance, Lessor 'shall have théiright to
inspect or audit all records and accounts covered by this
Agreement. Said inspection or audit may be conducted by Lessor or
any other persons designated by Lessor. Lessor agrees to maintain
the confidentiality of all information so obtained.

7. 1TFS Channel Eguipment Lease. Lessor shall Jlease from

Lessee all equipment purchased and installed by Lessee (other than
the receive equipment referenced in Paragraph 4 above) pursuant to
Paragraph 4 of this Agreement. The terms of the lease agreement

are as follows:
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(a) Rent. Lessor shall pay to Lessee the total amount
of | per year for any use of the Leased Equipment,
it being understood that Lessor's provision of the air time at the
rates provided in this Agreement is full consideration for Lessee's
lease of eguipment to Lessor..

(b) Taxes. ' Lessee shall be required to pay all taxes
and other charges assessed against the Leased Equipment, without
cost to or reimbursement by Lessor, and Lessee shall be entitled to
claim depreciation'and investment tax credits thereunder for income

tax purposes.

(c) Maintenance and Operating Costs. Lessee shall be

required to bear"all costs associated with maintaining and
operating the Leased Equipment.

(d) Term. The term of the equipment lease shall
commence upoen the date of installation of the transmission
equipment and shall end upon the termination of this Agreemenf.

8. Control Over Programming. Notwithstanding anything in

this Agreement to the contrary, it is agreed and understood by the
parties hereto that Lessee's use of the Channels shall at ali times
be consistent with the teachings of the'Roman Catholic Church as
enunciated by the Holy Father and the Bishops in communion with
him. In this regard the parties hereto shall rely upon and defer
to the teaching authority of the Roman Catholic Archbishop of
Boston. In accordance with the preceding sentence, lLessee intends
that only progrémming of a sort which would not serve to place
Lessor's reputatioﬁ in the community in jeopardy will be
transmitted by Lessee on the Channels. At the present time, it is
believed that this programming will be supplied by one or more
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programming networks, such as C-Span, CNN, ESPN, The Discovery
Channel, The Family Channel, Nickelodeon, Arts & Entertainment, and
similar programming services. Lessee hereby agrees not to air any
movies on the Channels which carry an "R" rating, and to obtain
Lessor's prior approval for any programming or other transmissions,
whether or not such transmissions constitute video programming
sérvices which will be transmitted over the Channels. Lessee will
seek Lessor's prior approval in writing at least Seven (7) days in
advance for any and all transmissions on the Channels. Lessor
shall have the right to veto any transmissions which Lessee may
propose to air on the Channels. Any breach of this Paragraph 8,
notwithstanding any other provision in this Agreement, shall
constitute cause for immediate termination of this Agreement by
Lessor, upon transmittal of written notice to Lessee,

9. Transfer and Termination.

(2a) This Agreement may be terminated by Lessee upon
thirty (30) days written notice to Lessor in the event that the FCC
determines that l.essor and/or Lessee is ‘not authorized to operate
said channels as contemplated by this Agreement. Should such
tefmination occur, each party shall be entitled to retain all
equipment and materials purchased or furnished by such party.
There shall be a final ‘accounting of monies due under this
Agreement,rand when completed, there shall be no further liability
of one party to the other.

(b) Should either party be in material breach of this
Agreement for the non-performance of the obligations contained in
this Agreement, this Agreement nmay be £erminated by the non-
defaulting party if such breach shall Qontinue-for a period of

12



thirty (30) days following the receipt of written notice from the
non~defaulting party. A Material Breach shall include, but not be
limited to, failure of the Lessee to bé utiliziné Lessor's channels
as part of a wireless cable system within Thirty-Six (36) months of
the execution of this Agreement; failure of the Lessee to construct
Lessor's modified facilities as authorized by the FCC in a timely
manner; failure of the Lessor to comply with the rules, regqulations
and policies of the FCC, including the filing of all necessary
-applications and forms tc maintain the FCC license for the ITFS
channels. A Material Breach shall also. include the failure of
Lessee to make.the payments contemplated by Paragraphs 5(b) and/oxr
5(¢) above,_provided however, in the event lLessee fails to make the
payment contemplated by Paragraph 5(b) above, Lessor's sole remedy
shall be the termination of this Agreement. In the case of any
other material breaches by Lessee, Lessor shall have whatever
remedies are available through normal judicial proceedings. If
Lessor terminates this Agreement for non-payment of fees owed
pursuant to Paragraphs S(b), Lessof.shall retain the

| . Payment contemplated bnyaragraph 5(a).
If Lessor terminates this. Agreement for any other material breach
by Lessee, ILessor shall retain the payments contemplated by
Paragraphs 5(a) and 5(b).

(c) Except as provided in Paragraphs 9(a) and (b) above,
neither Lessee nor Lessor may terminate,; assign or transfer its
rights, benefits, duties or obligations under this Agreement
without the prior written consent of the other. It shall be within
the absolute discretion of Lessor whether or not to consent to the
proposed assignment or transfer; provided, however, the Lessor
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and/or Lessee may, without the consent of the other party, assign
or transfer its rights and obligationslﬁnder this Agreement to a
wholly-owned subsidiary, partner or affiliate, providedfthat Lessor
or Lessee shall remain primarily 1liable under this Agreement
notwithstanding any such agsignment or transfer. Both parties may
subcontract any portion of their obligations under this Agreement
to any partnership, joint venture, corporation or entity which the
respective pafty may choose, provided that in the event of such
subcontracting, the respective party shall remain liable to fulfill
all of its obligations under this Agreement; provided, howvever,
that Lessor may, in its sole discretion, reject such subcontract.

{(dy Should Lessee decide to terminate this Agreement for
any reason other than aé provided in Paragraphs 9(a) and (b) above,
Lessee shall first exert good faith efforts to find a substitute
Lessee willing to assume all of the rights, duties and obligations
under this Agreement. If, after nine months, during which Lessee
shall remain obligated under this Agreement, Lessee shall bé unable
to locate a substitute Lessee willing to .assume all of the rights,
duties and obligations under_this Agreemenf, Lesscr shall have the.
option of agreeing to enter into a modified contract with a
substitute Lessee, or terminating this Agreement.- If Lessee
chooses to terminate this Agreemeht, Lessor shall have the right to
acquire the'equipment associated with its ITFS operation from
Lessee at -the equipment'é then current fair market wvalue, or to
require' Lessee to maintain the operation of ILessor's ITFS
transmission facilities for the remainder of the term of this
Agreement; provided; however, that if Lessor entgrs into an excess
capacity lease‘agreément for the subject ITFS channels at any time
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during the remainder of the term of this Agreement, Lessee's
obligation to maintain the operation of Lessor's ITFS transmission
facilities shall cease. Under such cifcumstances, however, Leséor
shall still retain the right to acquire the ITFS equipment
associated with its ITFS transmission facilities from Lessee at the
then current fair market value. |

(e) Should Lessor decide to terminate, assign or
transfer its obligations uﬁder this Agreement for any reason other
than provided by Paragraphs 9(a) and (b) above, Lessor shall first
. -exert its good faith efforts to find a substitute Lessor willing to
assume all of the rights, duties and obligations of Lessor under
this Agreement. If, after nine months, during which Lessor shall
remain obligated under this Agreement, Lessor shall be unable to
locate a substitute Lessor willing to assume all of the rights,
duties and obligations of Lessor under this Agreement, Lessee shall
have the right to terminate this Agreement; provided, however, that
under such circumstances, Lessee shall have the right to require
Lessor to purchase the equipment associated with Lessor's ITFS
channels at. the then fair market wvalue of the equipment, and
‘compensate Lessee for the diminution in the value of Lessee's
business as a going concern, including good will, as a result of
Lessor's termination of the Agreement.

(g) If either party decides to terminate, assign or
transfer its rights, duties and obligations under this Agreement,

that party must provide ninety (90) days advance written notice, to
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the other party in accordance with Paragraph 13. The date the
written notice is sent shall be the first to be counted in
calculating the periods of time céntémplated by Paragraphs 9(c)-
(£) .

10. Agreement tc Defend.

(a) Lessee hereby agrees to indemnify Lessor and to hold
it harmless from and against any and all losses, claims, expenses,
damages, fines or liabilities, joint or several, of whatever kind
or nature which Lessor may sustain or to which it may become
subject arising out of or relating in any way to the operation by
lLessee of Lessor's ITFS facilities.

(b) Lessor hereby agrees to indemnify IL.essee and to hold
it harmless from and against any and all losses, claims, expenses,
damages, fines or liabilities, joint or several, of whatever kind
or nature which Iessee may sustain or to which it may becone
subject arising out of or relating in any way to the operation by

Lessor of Lessor's ITFS facilities.

11. Force Majeure. Notwithstanding anything contained in

this Agreement to the contrary, neither-party shall be liable to
the other for failure to perform any obligation under this
Agreement (nor shall any charges or payments be made in respect
thereof) if prevented from doing so by reason of fires, strikes,
labor unrest, embargoes, civil commotion, rationing, or other
orders or requirements, acts of civil or military authorities, acts
 of God or other contingehcies beyond the reasonable control.éf the

parties, including, but not 1iﬁited to the adoption of a State law
or action of any State oversight agency which prevents Lessor under
.this Agreément, and all requiremehts as to notice and other
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performance required hereunder within a specified period shall be
automatically extended to accommodate the period of dependency of
any such contingency which shall interfere with such performance.

12. Specific Performance. The parties acknowledge and agree

that the rights reserved to Lessee and to Lessor hereunder are
necessarily of a special, unique, unusual, and extraordinary
character, which gives them a peculiar value, the loss of which
cannot be adequately or reasonably compensated for in damages or in
an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the .other party irreparable
injury and damage. In such event, the non-defaulting party shall
be entitled, as a matter of right, without further notice, to
require of the other party specific performance of all of the acts,
services, and undertakings required hereunder, including the
obtaining and undertaking of all requisite authorizations to
execute or perform this Agreement and to obtain injunctive and
other equitable relief in any competent court to prevént the
violation or threatened violation of any of the provisions of this
Agreement. Neither this provision nor any exercise by Lessee or
Lessor of their rights to equitable relief or specific performance
herein .granted shall constitute a waiver by either party of any
other rights which it may have to damages or otherwise.

13. Nofice. Any notice to be given by Lessee to Lessor under
any provision of this Agreemenﬁ shall be by certified mail to
Reverend Francis T. McFarland, Béston Catholic Television Center,
55 Chapel Street, Newtonville, Massachusetts, 02158-9109, with a
copy to Steven C. sSchaffer, Schwartz, Woods & Miller, 1350
Connecticut Avenue, N.W., Suite 300, Washington, DC 20036, and by
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Lessor to Lessee by certified mail to Mr. Jared E. Abbruzzese,
President, CAIL Associates, Inc., P.0O. Box 2232, Ballston Spa, New
York 12020 with a copy to Gerald Stevens—Kittner, Arter & Hadden,
1801 K Street, N.W., Suite 400, Washington, D.C. 20006.

14. Severability. Should any court or agency determine that

any provision of this Agreement is invalid, the remainder of the
Agreement shall stay in effect and the parties agree to use their
best efforts to negotiate a replacement article which is not
invalid.

.15. Venue and Interpretation. Venue for any cause of action
or between Lessor and Lessee shall be Massachusetts and all
provisions of this Agreement shall be construed under the laws of

Massachusetts.

16. Entire Agreement. This Agreement constitutes the entire

Agreement between the parties and supersedes all prior oral or
written provisions of any kind. The parties further agree that
this Agreement may only be modified by written agreement signed by

both parties.

17. Subseguent Changes in FCC Rules. If, subsequent to the

execution of this Agreement, the FCC amends its rules or policies
governing any aspect of this Agfeement, the parties shall amend
this Agreement to bring it into conformance with such amended FCC
rules or policies. |

18. Condition Subseguent. It is understood by the parties
hereto that Lessor reserves the right to review any references to
Lessor's channels or this Agreement in any document prepared under
the supervision or control of Lessee to be utilized by Lessee for
purposes of offering to sell shares of stock in Lessee's eompany,
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or in an assignee or successor to Lessee as contemplated in
Paragraph 9{(c) above, to membersrof the pubklic (hereinaftér "public
Offering Document"), and that notwithstanding Lessor's prior
execution of this Agreement, Lessor shall have the right to deem
fhis Agreement null and void, with no further liability, in the
event Lessor finds references in the Public Offering Document to be
inconsistent with this Agreement. Lessor understands that time is
of the essence, and that the uncertainty with respect to the
permanence of this Agreement by virtue of this paragraph could
‘adversely impact the success of Lessee's initial public offering.
Therefore, Lessor agrees that it shall have five business days from
the date of its receipt of the relevant portions of the Public
Offering Document within which to declare this Agreement null and

void.
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IN WITNESS WHEREOF,

the parties hereto have executed this

day of Septenber ~. 1993,

BOSTON CATHOILIC TELEVISION
CENTER, INC.

M @/Mﬂ,

"Lessor®

CAT ASSOCIATES, INC.

By:

Agreement this 25th
ATTEST:
/71 gi}@h &) LLUQ/)
Wltness
ATTEST:
Witness

GEK-2631

ULessea"



IN WITNESS WHEREOF, the parties hereto have executed this

Agreement this 25th day of

ATTEST:

Witness

ATTEST:

DA\

Witness

GSK-2631
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September , 1993,

BOSTON CATHOLIC TELEVISION
CENTER, INC.

By :

"Lessor!

CAT AZ?%jjjTES, INC.
By: Aéé%?%%%?é?éi
/(7 nL7/eeu




 AMENDMENT TO EXCESS CAPACITY LEASE AGREEMENT

This Amendment to Excess Capacity Lease Agreement
(“Amendment®) is entered into on the 2% day of September, 1995,
by Boston Catholie Television Center, 55 cChapel Street, Newton-—
ville, Massachusgetts 02158-9109, as Lessor, and Atlantic Microgys-
tems, Inc., a Delaware corporation whose mailing address is 312
Corporate Woods Boulavard, Suite 102, Albany, New York 12211, the
succCessor in  interest to CAX Associates, Inc.,;, as ILessee
{hereinafter also referred to collectively as the "Parties" and
individually as the YpDarty").

WHEREAS, the Parties entared into an Excess Capacity Lease
Agreement dated Septenber 25, 1993 (the "Agreement"); and

WHEREAS, Lassee reaffirms its commitment to developing,
marketing and oparating a wireless cable system ("System") which
is oriented towards wholesome family programming; and

WHEREAY, Lessee further reaffirms ite commitment to forbear
from disseminating programeing or other services on the ITFS
channels licensed to the Lessor which would be inconsistent with
the teachings of the Roman Catholic Church; and '

WHEREAS, Lessee Dbelievaes that it requires a certain
additional degree of flexibility and discretion in the programnming
it can offer on the System in oxder to attract enough subscribers

to be competitive with other multichannel video distributors in the
Metropolitan area: and

WHEREAS, Lessee believes that both Parties will benefit from

having their respective program offerings disseminated to the
widest possible audience; and



- -

HHEREA§, Lessee wishes to facilitata Lagsar’s developmant of
a brpad ranga of high quality, family-orjented and virtue— eriented
ﬁﬁoqramming that will further the teachingg of the Roman Catholic
Church to the widest possiblae audience, and infacknculedqament of
Lassee’s lesser role in this regard than had b

=en understood by
Lessor when entering inte the Agreement and,

NOW, THEREFORE, in consideration of thelr matual pramigas, the
recelpt and sufficiendy of which are hereby acknowledged,
and Lessea@ bereby agree to amend the Agreement as followss

Lessar

1) fmegonded Defipnjtion of “Channels.” Tha definition af tha
té;m “Channals"™ in the fourth "Whereas” clause of the Agreament is
hefeby amended to refer only to the ITFs channels licensed to
Lagsor, rather ‘than to. all channels utilizead Dy Lasgea to
its wiréles§ cable system in the Metropolitan Araa.

operata

2) Pxooramming af Chanpels Not Licensed to Legsor. YLessor
* 8hAl1Y rotain th& control ever programming spacified in Paragrapn g
of the Agrdene@t as to all ITPFS chamnels liceﬁsad by the Fce to
Lessor. As to microwave channels not licensed to Lessor that are
uwthlizad bf Lessee to operate its wiralaese cable system in the
HbtrOPDIitah Area, Lessor hereby agrees that Lessee will have
digcretion ‘to decide wbat programs are fransmitted over such
channels, pProvided, howevar, that under no circumstances will
Lesges tran$mit_any'moﬁion.pictures rated NC-17 by the MPaa Ratings
Board or unEitgd motion pictures or other prograxming of similar
prurient orientaticn on any channels utilized by Lessea to operate.
Lts wireless gable gystem in the Metropolitan Area. Yessor
uhdarstands ‘that Lessee contemplates subleasing channel. capacity on
tha Channels, and on other channels utilized by Lessee to operate .
@ wireless ‘cable system in the Metropolitan Area, to NywEx



-y

Eritartaimsent and Information Services ("RINEX"}. 1Tha RYNEX Vvideo
Sdrvices FProgramming ®ission Statement as attached herato ig
iﬂcorparatéd herelin by raference. Tha programuing policiex and
oHjectives 'atateq thé;rain shall establish the basis -upon which
Lassage, NYNEX éndfor any affiliated parties will develop, market
and cparate' its wireless cable system in the HMetyropalitan Area fox
the term of the Agreemant. ILassor consents ta Lessee sublea.sing
chiannal, capacity, subject to the taerms and conditions of this-
Paragraph c.c;nce'rning prcgramming.‘

3) itial End t and ' : r. In
order to further tha goals of the Legsor to advance the teachings
- of the Roman Catholic Church, including the dissenination of whole-
acme, family-oriented programsing in the Metropolitan Area, lLessee
hexeby agrees to cantribute to Lessor an Endowment of
to be paiq
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5} Change: to Minimum Menthly Pavment. Iatagraph 5(o) of the

Adreement is- hereby amended to specify that the mininum monthly
bayment shall he

63 A1] other Provisions of Agreepent Remain Binding. Unless
tHis Amendnent spacifically addresses and amends prov1sions in the

Agreement, the renainder of the Agreement =hall. remain bi
in eftect.

nding and

7} Definitions, Capltalizad texme uscd herazn ahall hayve the
‘sHua neanlng Bat torth in the Aqraement ‘

- 8) WMMM_ The oxecution of this Amendment

in. counterparts shall bava tha sama meanling and effact o= if bath
qutias executad the same document.

]
+

IN: WITNESS WHEREOF, the ‘Parties hereto have executed this
" Agreenent thisaff7 day off Septexber, 1995.

BOST CATHOLIC TELEVISIOH C
’ﬁ‘bm% UUqJ)

ATIEST: AT IC MI STEMS, INC..

e oL ' . F> 5.
/Mf/g [ =

ER, IRcC.

" Fi \oocs\Ackrs\ 18 7car. wps 09,22,95



RECEIVED
JUN 1 6 1998

Fader Communigzsiens Gominission
Offica of Secratary
THIRD AMENDMENT TO EXCESS CAPACITY LEASE AGREEMENT

This Third Amendment to Excess Capacity Lease Agreement (“Third Amend-
ment”), Is entered into this c?ﬁ%day of April, 1998, by and betwéen Boston Catholic
Television Center, located at 55 Chapel Street, Newtonville, Massachusetts 02158-
9109, as Lessbr, Commonwealth License, inc. ("Lessee”), a second-tier wholly-owned
subéidia:y of CAl Wireless Systems, Inc. (“CAl"), located at 18 Corporate Woods
Bouievard, Third Floor, Albany, New York 1221 1, as Lessee (dollect_ively, the “Parties”).

WHEREAS, Lessor has been grantéd the following licenses by the Federal )
Communications Commission (“FCC") in the Instructional Television Fixed Service
(ITFS") forrthe' Boston, Massachusetts metropolitan area (the “Market"):

A1-A2, Boston, Massachusetts, Cali Sign KQT-47

D1-D4, Boston, Massachusetts, Call Sign KVQ-24

G1-G4, Danvers, Massachusetts, Call Sign WAL-20

G1-G4, Framingham, Massachusetts, Call Sign KLC-85

F1-F4, Milton, Massachusetts, Call Sign KQT-48

F1-F4, Andover, Massachusetts, Call Sign KMA-57: and

WHEREAS, Lessee has lease and license rights to certain Multipoint
Distribution Service and Multichannel| Muttipoint Distribution Service (collectively “MDS")
channels in the Boston Basic Trading Area and has agreements with licensees on
ITFS Channels A3-A4 (appiication pending), B1-B4, and C1-C4; and

WHEREAS, Lessee has aggregated MDS and ITFS spectrum in the greater
Boston metropolitan area with the intent to offer commercial telecommunications
services, such as video, voice and/or data-based services (the “Systém"); and

- WHEREAS, Station KQT-47 (A1-2), Station KVQ-24 (D1-D4) and Station

KLC-85 (G1-G4) shall hereinafter collectively be referred to.as the “Channels,” and



WHEREAS, Lessor and CA| (formerly CA} Associates, Inc.) enteréd into an
Excess Capacity Lease Agreement ("Agreement”) on September 25, 1983, pursuant to
which CAl leased excess airtime capacity on the Channels; and

WHEREAS, the Agreement was amended on January 25, 1994; was assigned
with Lessor's consent, from CAl to Atlantic Microsystems, Inc. on April 30, 1995; was
- further amended on September 29, 1995: and was assigned from Atlantic
Microsystems, Inc. to Lessee on August 29, 1997: and

WHEREAS, Lessor submitted the license for Station WAL-20 to the Commiss‘ion
for canceilation, and

WHEREAS, the Parties consummated the assignment of Stétions KQT-48 and
KMA-57 on November 24,1997 to Lessee; and alsa executed on that date the “F
Channels Lease Agreement” which provides for continued use of the channels by
Lessor until such time as adequate replacement facilities are authorized, constructed
and operated; and

WHEREAS, CAl's wholly-owned subsidiary Commonwealth Choice Television,
_Inc. ("Choice™), holds the site lease with Dewey Square Tower Aséoéiates (“Dewey™)
and also owns the common equipment utilized at One Financial Center (*OFC" or “the
Headehd"); and |

WHEREAS, the Parties desire to continue their cooperative effort to further
develop and implement digital and two-vyay technology in the 2.5 GHz spectruh‘u in the
Boston market, and therefore the Parties amend the Agreement to address the
. implementation of digital technology, flexible use of Les.sor’s spectrum, including two-

way services, and other issues.



NOW THEREFORE, in consideration of the premises and of the mutual
promises, undertakings, covenants and agreements set forth herein, the Parties Hereto
do hereby agree as follows:

1. The parties acknowledge that Lessor has submitted the license for Station
WAL-20 to the FCC for canéellation, have consummated the assignment of “F"-

- channel licenses, have executed the “F Cha_nnels Lease Agreement” which provides for
- continued use of the channels by Lessor until such time as adequate replacement
facilities are authorized, constructed and operated and further acknowledge the
definition of “Channels” in the Agreement shall no fonger include Station WAL-20, .
‘Station KQT-48 or Station KMA-57.

2. Subparagraph 2 (a) is amended as foilows:

De!ete.the words “as well as half bf the vertical blanking interval capacity on the
channels” and replace them with “including the response channels associated with each
of the Channels, pursuant to Section 74.939 of the Commission's rules,* and replace
the word “time” with “capacity” throughout the subparagraph.

3. Subparagraphs 2(b) and 2(c) are replaced with the following:

(b) Digital Operation, Capacity Division. and Permissible Uses of Channels:

(i) Implementing Digital Technology.- Lessee and Lessor hereby agree to

employ digital modulation technology in the operation of the Channels pursuant to the
below-referenced terms and conditions. The Parties agree to cooperate to achieve the
conversion from analog-to digital modulation over the Channels upon a reliable,
expedient and mutually satlsfactory basis, including using best efforts to file and

prbsecute any necessary and appropriate applications before the FGC. Lessee shall



bear the costs of preparing and prosecuting said applications, including,‘ but not limited
to, all legal and engineering fees incurred by Lessor in cooperating with Lessee’s
requests, including the fees and expenses incurred by counsel attending technical
meetings which are requested by Lessee, but not including legal fees and expenses
associated with the negetiation and amendment of contractual agreements between the
. Parties ineluding thase associated with this Third Arhendment. This exclusion for the
“aforementioned legal fees is the only limitation intended by the parties to the
responsibility of Lessee to pay costs defined in Paragraph 4(a) of the Agreement.

(i) Channel-sharing Plan. Lessor and Lessee agree that the foilowmg

plan for the use of all 2.5 GHz channels in the Market is the Lessee's preferred.plan as

of the execution of this Agreement:

However, Lessor and Lessee expressly acknowledge that neither Party has the rightto . .
bind third party licensees as to the use of their channels. Furthermore, Lessor and
Lessee acknowiedge that _business, technical and regulatory exigencfe‘s may
- necessitate changes to the frequency plan. Therefore, Lessee hereby commits to using
good faith, best efforts to effectuate the abo;/e frequency plan, but not to be b.ound by
the plan. —

With the foregoing quelifications, follewing the cempleted conversion to digital

technology, Lessor shall have the full-time use of ' as



follows: : . Capable of

being transmiﬁed from OFC and from associated booster stations, specifically the
transmission facilities at Peabody, Needham, Andover, Framingham and, if necessary

Great Blue Hill, and also the Later Stage Boosters as described in Paragraph 5 below,
and installed by Lessee for | (hereinafter
the specific transmission facilities identified in this sentence as well as Later Stage
_Boosters designated in Paragraph 5 shall be referred to as the "Boosters”), In addition,
Lessor shall have the full-time use |

to be identified in the manner described below. Lessee shall have the
. full-time use of the remaining Channels and the full capacity of al ‘fresponse" channels.
Lessee shall make a determination as
- which is fit and suitable for Lessor's intended use, on or before the

installation of t-he first of the Later Stage Boosters as sp'eciﬁed in Paragraph 5 below.
Lessee shail provide Lessor with notification of this determination and will share with

essor all non-corifideritial technical studies that Lessee used in making the
determination. Lessor at its option may choose instead to have :

to be determined through good faith consultation of the |

_ Panig__s ah_d which is fit and suitable for Lessor's intended use. This channel plan may
| be .changed by written agreement of the Paniesr. The Party seeking a change in the
plan must make its proposal at least ninety (90} days prior to the proposed daté of
initiation of such revised Plan. Aslong as the revised frequency plan submitt.e'd to

Lessor does not materially increase the fevel of interference to Lessor's then current

and operational receive sites, permits Lessor to continue serving its then current and



operational receive sites with downstream transmissions, and does not result in any
monetary costs to Lessor, the revised frequency plan shall be adopted. If the
aforementioned conditions are not met, the Parties hereto shall coordinate in good faith
and agree on a revised frequency plan with all deliberate speed. Lessor shall use its

Channels only to serve Lessor's institutions for educational, charitable and non-

\ .. commercial purposes. For purposes of this Agreement, “Lessor's institutions” is

~ defined as “schools, hospitals, nursing homes, parishes, and such other charitable and
.non-commerciaf entities as are associated with the Archdiocese of Boston.” This" plan
for channel operation and sharing shall replace that described in Paragraphs 2(a) an.d
(b) of the Agreement. |
| (iity Cantent. Following the conversion to digital technology, each Party
may in its discretion, subject to the foregoing, use its allocated capacity hereunder to
transmit any type of wireless service, provided said use shall be in compliance with .the
FCC's rules and regulations and, for one-way downstream video content selected by
Lessee, the content restrictions in Paragraph 8 of the September 25, 1993 Agreement
as amended at page 2 of the September 29, 1995 Amendment, and as further
amended herein at Paragraph 11 of this Third Amendment. The Parties shall use best
efforts lto cooperate to obtain any necessary FCC approvals for the distribution of
Les‘sor’s ITFS programming as contemplated by the Third Amendment, and for
authority to transmit other services Lessee and Léssor may wish to provid_e on.the
Channels. Under no circumstances will Lessor use the Channels to compete directiy or

indirectly with any commercial application of wireless services offered by Lessee within



the protected service area of the Boston System except for the educational services

contemplated by this Agreement.

(iv) Flexible and two-way use of channels. Subject to FCC rules and

policy as may be adopted in Docket No, 97-217, and in any event conditioned upon

strict non-interference to Lessor's activities, prior to and following the conversion to

«~  digital technology, Lessee may employ “channel loading” and/or “channel mapping,”

“two-way" operation as described in (b){il) above, “celiularization” and “sectorization” as |
those terms are understood in the wireless industry. Lessee will share with Lessor all
non-confidential technical information concerning the design of facilities operating wi:thin
the System and all equipment utilized for control of transmitters within:the System that
directly impact Lessor's use of the Channels and Lessor's FCC licensing requirements,
and will use best efforts to ensure that Lessor's Chief Engineer will have access to
contractors and suppliers responsible for the design and operation of the equipment
within the System to the extent such design and operation directly impacts Lessor's use
>f the Channels and Lessor's FCC licensing requirements.

(v) Encoders. Within two weeks of the execution of this Th‘ird
Amendment, Lessee shall transfer title to =~ - presently located
at the Hé_adend to Lessor and dedicate those encoders solely to converting Lessor's
programming from analog to digital format. Lessee shall provide Lessor with such
documenfation as Is necessary for proof of ownership, inéluding, but not limited to, one
or more Bills of Sale, and assignment of any outstanding warranties or guarantees.

Upon such transfer, Lessor shall have the rights, benefits and obligations of ownership,

including bearing any and all insurance costs, operating and maintenance costs and



taxes associated with said ownership. Lessor shail keep the encoders at the Headend
only so long as necessary ’_to design, test and implement the Studio-Transmitter-Link
requirement of the 'subparagraph (vili) below.  During this period, Lessée shall
continue to provide Lessor with the current remote control and monitoring capability of

the encoder system at Lessor's studio facilities, untif the fulfilment of subparagraph

(viii) below.

(vi) Conversion of Receive Sites. Lessee hereby acknowledges that
‘Lessee has substantially completed the conversion to digital technology, under the
direction and with the provisional consent of Lessor, including having performed a ‘
~~Standard Conversion of Lessor's receive sites as identified bn Exhibit 1 attached
hereto. The outstanding receive sites yet to be convertecf are identified herein in
Exhibit 2. As to the outstanding receive sites, Lessee shall, with Lessor's assistance,
convert those sites as quickly as is practicable. A Standard Conversion means that
Lessee has, as necessary, for Lessor's intended use7 reoriented the receive
antenna(s), replaced the down converter and any other equipment or cabling required,
installed one or two decoders as necessary, to receive and convert digital signals to
analog in @ manner that has maintained a continuity of Lessor's existing service.
Lessor fnay designate in writing, pursuant to Paragraph 4(a), up to an.

* recelve sites that Lessee shall be obligated to install with a Standard installation or

a Standard Conversion at its sole and exclusive expense. A Standard lrnstallaltion
means that Leésee has, as n.ecessary-r, for Lessor's intended use, inSfalIed a receive -

antenna, down converter and any other equipment or cabling required, installed one (1)

or two (2) decoders, as necessary, to receive and display digital signais on a television



Set, said television set not to be included as part of the Standard Installation. With
respect to the additional .. Teceive sites, each site selected by Lessor must be
able to receive adequate signal from transmission sites described in this Third
Amendment, specifically, OFC, Andover, Framingham, the First Stage Boosters, as that
term is hereinafter defined, or the Later Stage Boosters, as that term is hereinafter
defined. Ownership of and title to the decoders and other équipment installed pursuant
to the above shall be transferred to L.essor upon installation, and Lessor shali have the
beneflts rights and obligations of ownership. If Lessor wishes to convert to digital
Aoy e WG Pavtph, A7

operation more than those receive sites identified OR-EXNIDILT, Lessee will convert such

addmonar receive sites upon Lessor's written request and Lessor shall reimburse %/7/(//
" VLessee for Lessee's costs associated with a competent, efficient workmanlike
conversion of such additional receive sites. Upon reimburserment by Lessor of said
costs, owners_hip and title to any equipment installed at said additional receive sites
shall immediately vest in Lessor. Lessor shali Use its best efforts to assist Lessee in
_Performing any conversions under this paragraph, ineluding arranging access within a
reasonable perio'd of time following Lessee’s request for assistance, to the receive sites
by Lessee's technicians. Lessee shall use its best efforts in providing trained
_ technlc:lans professional quality materials and necessary test equipment to establish
baseline perforrnance data of the receive system. Lessee and Lessor shall each use its
best efforts to meet its scheduled obligations established under this subparagraph

(vii) Operation and Maintenance. The parties expressly acknowledge that

Lessor marntatns ultlmate Supervision and controi over the operation and maintenance
- of its Channels. Lessor shall be responsible for, and conduct, the maintenance of its
dedlcated ITFS Equtpment Lessor will be provided access to its dedicated ITFS



Equipment for maintenance purposes on a pre-scheduled baéis, and immediate
access for emergency repairs. Lessee shall be responsible for, and conduct, the
operation and maintenance of the Common Equipment. In good faith and cooperation,
both Parties may request permission to assist in the 6peration and maintenance of
each other's equipment. A party responsible for damaging equipment is responsible for
the prompt repair and replacement of the damaged equipment.

(viii) Studio-to-Transmitter (STL) and Transmitter-Studio Links (TSL) and

Relocation of Encoders. Lessor is the licensee of several stations in the Private

Operational Fixed Service, and Lessee is the licensée of Cable Antenné Relay Service
("CARS") license, Call Sign WLY-570 (“Station WLY-570"), that is authorized to
transport programming from Lessor's studis to be received at OFC. Upon signature of
this Third Amendment, Lessee and Lessor shall continue to work together at Lessee’s

exXpense, not to exceed

to be paid by Lessor to Lessee pursuant to this para-

.+ ~graph), to design, coordinate and license WLY-570 to redirect one (1) of its three (3)

channels to transmit from OFC to be received at Lessor's studio, if permitted by the
FCC, and to permit the relocation of . 2ncoders described in Paragraph
2(b)(v) hereof to Lessor's Studio and the transmission of Lessor’s video programming in
a mannér that provides sufficient quality and reliability comparable to the Lessee's
video transmissions from Needham to OFC, provide‘d,’ however, that Lessee shall not
be required to add additional channels to WLY-570. Lessee and Lessor shall work
together to design, coordinate and Iicengerusuitable return microwave facilities to
accomplish Lessor's requirement for contin.uity of service for its microwave facilities
used for production purposes such that the relay point for those facilities can be
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changed, if permitted by the FCC, from the Prudential Center to OFC. The Parties shall
seek the modification of WLY-570 to permit digital operation, and, if allowed by the .
FCC's rules, assignment of the license for Station WLY-570 from Lessee to Lessor. If
and when the FCC grants authority for digital operation of WLY-570, Lessor shall pay
Lessee . As soon as Lessor has made the

payment, Station WLY-570 is converted, pursuant to FCC authority, to digital operation
.at Lessee's expense, and, the relay point for Lessee’é production feed system has
been successfully relocated, the encoders described in Paragraph 2(b)(v)
| hereof will be relocated to Lessor's studio at a schedule mutually agreed to by Lessée
and Lessor, The transmitters and receivers utilized in connection with Lessor's
transmissions on WLY-570 installed pursuant to this paragraph following the successful
conversion to digital operation shall be considered dedicated |TFS Equipment pursuant
to Paragraph -7 hereto. Except for Station WLY-570 and except as provided in
Paragraph 7 of this Third Amendment, Lessee will not be required to purchase and
install any microwave systems for Lessor's use; prolvided, however that Lessee shall
assist Lessorin insfafling at OFC the relocated microwave facilities used in Lessor's
production system and shall provide Lessor, , with rack space for installation
of said microwave facilities at OFC during the term of the Agreement. . Lessor shall pay
for any a-dditional equipment required for additional program streams or transmission of
other programming. The Partles acknowledge that the transmitters and receivers
located at the Headend associated with the point-to-point microwave links applied for or
‘ ficensed to Lessor to transport programming from the Cardinal's Residence and the
Cathedral of the Holy Cross to Lessors studio via the Headend and the other
prodﬁctibn facilities are Lessor's owned equipment. Lessee and Lessor shall Operate

11



and maintain all equipment referenced in this Paragraph in accordance with Paragraph
(2)(b)(vii).

(ix) Transitional Use of Lessor Boosters. In consultation with Lessee,

Lessor agrees to permit the utilization of its boosters at Andover, Framingham and, if
necessary, Great Biue Hill for transmission of instructional brogramming required by
_Lessor and by one or more other area ITFS licensees to the extent and for the time
;,,'permitteflj by Lessor’s site Licensees. The “boosters” discussed in this paragraph are to
be located, subject to FCC approval, where ITES repeater stations presently operate at
Framingham, Andover and, if necessary, Great Blue Hill, and are envisioned only as ;.1
transitional requirement until Lessee builds out its Boston market system fully as
envisioned in Paragraph 5 of this Third Amendment. Except as described in
Paragraph 7 berlow, all costs of modification of the boosters shall be borne by Lessee.
Lessee expressly acknowledges the potential for and the need to avoid the technical
phenomenon commonly referred to as self-interference by and between the signals
- emanating from the Headend and the co-channel signals emanating and being received
at the Andover and Framingham boosters. Lessee therefore agrees to retransmit
Lessdr’s programming on a frequency diverse non-co-channel basis for three months
from the execution of this Third Amendment to allow for the transition of Lessor's
Chanhels to the Headend. During this three month period, Lessee and Lessor shall
co'nduct mutually agreed upon tests to confirm that the co-channel usage of the
Andover and Framingham boosters will not produce self-interference or related
technical problems. Upon Leséor's acceptance of the tést resuits, Lessee shall be
authorized to transition the Andover and Framingham booster sites to co-channel
operation. If Lessor is ot reasonably satisfied with the test results, Lessor and Lessee

12



will meet to determine the next course of action, which may include using additional
time to implement technical improvements to correct the situation, continuing
frequency diverse, non-co-channel operation until the problem can be corrected. The
Parties agree to cooperate and use best efforts to file and Prosecute any necessary and
appropriate applications before the ECC to license the boosters contemplated by this
- Paragraph 2(b)(ix), as amended, Lessee shall bear the costs of preparing and
'_'_R(qgecuting said applications.

(x) Payment -

(xi) Continued Right of Access to OFC. Lessee and Choice represent that

they will take no action to disturb the rights given to Lessor pursuant to the “Amendment
of License Agreement” of July 16, 1997 between Dewey and Choice.

4. Delete the iiﬂe of Paragraph 3 of the September 25, 1993 Agreement and
replace it with "l'ntegration of Lessor's Programming, Out of Market Service and
Cooperation with No Objection Letters.” Add “(a)" prior to the word “Lessee” in the first
fine of Pa.ragraph 3 to delineate a subparagraph (a). Add at the second line the words
“Cable Channel" before the word programming, and add the following new
subparagraphs (b) and (c) to the end of Paragraph 3:

(b) Lessee recognizes that Lessor desires to serve Plymouth and Bridgewater,
Massachusetts with the‘BCTV Cable Channel. In the event that Lessee, CAl, or any of
its subsidiaries operates a wireless systemn that covers these areas, with no affirmative
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obligation on Lessee to either operate such a system or to design the system to cover
these areas, Lessee will use best efforts to carry the BCTV Cable Channel to Plymouth
and Bridgewater. Lessee, CAl, or.any of its subsidiaries will make provision of the
BCTV Cable Channel a priority in the system design and will provide said capacity to
Lessor , anc{ Lessor shall bear all expenses associated with the transmission
. and reception of the BCTV Cabie Channel in these areas, including any costs
associated with delivering the BCTV Cable Channel to the appropriate transmission
site. Lessee shall immediately contract with CA[ or any of its suiﬁsidiaries, to fulfill the
intent of this paragraph. Any agreement for assignment or sublease of Lessee's rigﬁts
of Lessee, CAl orits s-ubsidiaries to deploy the MDS and ITFS spectrum in the
Providence, Rhode Island market shall include an obligation on the part of the Assignee
or Sublessee to use its best efforts to effectuate this Paragraph.

(c) Le:'ssor agrees to provide any “no objection letters” or consents to
interference requested by Lessee, provided that the grant of the application requiring
7 said lletter will not cause material interference to transmissions of Lessor's signals on its
reserved Channels or the reception of such signals transmitted on Lessor's reserved
Channels at Lessor’s authorized receive sites. l_es_sorsh_agll_ not _.pzjg\_{ide any "no
objection letters” that impact any of the Channels Lessée‘ is Qtiiizing pursuant to this
Third Amendment without the prior approval of Leséee. Subject to the same cor;ditions,
Lessee also agrees to provide “no objection” letters to Lessor, in the event Lessor
‘applies independently for facilities required beyond those constructed by Lessee, and
Leésee agrees also to use best efforts to secure conéent letters from ITFS licensees in

adjacent markets withwhich Lessee, CAl orits subsidiaries have iease agreements.
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5. Paragraph 4(a) of the September 25, 1993 Agréement is amended by
replacing the first and second sentence with the following:
l.essor and Lessee agree to cooperate to obtain and implement EfCC authority to
relocate the Prudential Center transmit sites of the Channels to the Headend. Lessor
and Lessee shall also cooperate in the design, construction and operation of the
. Booster locations which extend the signal from the area reached by the Headend.
Lessor has agreed to the construction of Booster locations at |
(“the First Stage Boosters™), which are presently operating under a developmental
license issued to Lessee. At the earliest opportunity as permitted by FCC rules, Les:‘see
will prepare for filing by Lessor applications for regular authorization fo:r use of the
Channels-at the First Stage Booster locations. in addition, Lessee shall install and
onerate additional Boosters at locations to be determined in the approximate vicinity of
- ~ ("the Later Stage Boosters”). The Later Stage Boosters are
intended to replace the Andover and Framingham stations, and along with the Headend
ind First Stage Booster locations will be capable of , Of the
Later Stage Boosters, subject to regulatory approvals, site availability and equipment

availability, Lessee shall use its best efforts to construct the first Later Stage Booster

within . o “the execution of this Third Amendment; the second
Later Stage Booster within ~ ' >f the execution of this Third
Amendment; and the third Later Stage Booster o months of the

execution of this Third Amendment. When Lessee repfaces the transmission facilities
at Andover and Framingham with the Later Stage Boosters, Lessee shall insure
continuity of downstream video service by.Les'sor,- aﬁd shall pay for the relocation and
installation of the nec.essary transmission equipmént from the Andover and
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Framingham facilities to the Later Stage Booster sites.  If Lessor desires to install
facilities at sites other than those installed by Lessee as specified in this Paragraph,
Lessor shall first give Lessee the opportunity to design and install sites to provide
equivalent coverage of Lessor's receive sites, If Lessee chooses to install equivalent
facilities, Lessee shall do so at its expense, except for such equipment exclusively
~ dedicated to Lessor's transmissions. Any facilities to be installed by Lessor shall be
‘done in consultation with Lessee to insure compatibility and non-interference with the
facilities Lessee wishes to instail for its commercial purposes, and facilities installed by
Lessee shall not interfere with the facilities inétalled by Lessor, provided Lessor has
followed the procedures for nbtifying Lessee of such facilities.as described in this
paragraph. Lessor, with the financial and technical assistance of Lessee, shali file
appropriate applications with the FCC, including applications for response stations
pursuant to Section 74.939 of the Commission's rules. The parties acknowledge that,
in anticipation of the Third Amendment, Lessor filed modification applications to
" relocate Stations KQT-47, KVQ-24, and KLC-85 to OFC, and that Lessee filed a
modification applfcation to relocate Station KQT-48 to OFC. The Parties shall ué'e best
efforts to implement the licenses as modified. |

6 A new Paragraph 4(c) is added, as fo[lc;ws:

(c) Transmitter Site Access, Monitoring and Control Facilities. Lessee shall

- provide to appropriate Lessor personnel 24-hour access to the transmitter sites which
serve Lessor receive sites for emergency repairs in accordance with Paragraph
- 2(b)(vii), solong as Lessor agrees to appropriate security precautions and procedures.

Lessee shall provide to Lessor at Lessor’s studio the necessary equipmeni and
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connections to permit full-time rernote monitoring and control of the Channels at the

Headend and at Lessor's repeater station sites.

7. Paragraph 7 of the September 25, 1993 Agreement is deleted in jts entirety

and replaced by the followmg

ITES Channel Equipment. The Parties shal . -
dedicated exclusively to Lessor's transmissions at the Later Stage

Boosters, exclueing the equipr'nent relocated from the Andover, Framingham andg, if
necessary, Great Blue Hill stations; but including the equipment atthe Headend and all
Boosters dedicated exclusively to Lessors - ' -and also the |
incremental costs associated with Lessor's lncremental use of backhaul point-to- -point
microwave equipment used to connect the First Stage and Later Stage Boosters back
to the Headend (exclusive of the STL/TSL described in Paragraph 2(b)(viii) should
Les__sor_develoe such facilities). Where Lessee has decided to lease or install landiine
point-to-point facilities at locations desired by Lessor, Lessor shall pay the incremental
' osts associated with Lessor's use of such facilities. Except for Lessor's obligations to
convert and install receive smtes specified in Paragraph 2(b}{(vi) as amended herein,
Lessor shall be solely responsible for the cost and mstallatron of end user-premises
facilities used by Lessor in association with Lessee shall transfer
ownership of all dedicated ITFS Equipment, specxﬁed In Exhibit 3 hereto and as
amended from time to time as new facilities are installed, to Lessor, upon instailation.
e*eept-for—eQtrfPrnent-instaIledand-inﬂse-at-the-ti'n'.te-of—execution of-this=Fhird = 7y |
Arendmsnt. Upon such transfer of the dedicated ITFS Equlprnent Lessor shall have ///:()0;(—
‘the nghts benefits and obligations of ownershlp, including bearlng any and all
'Jnsurance Ccosts, operating and maintenance costs and taxes associated with said
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ownership. The equipment identified on Exhibit 4 attached hereto, which is equipment
common to other ITFS and MDS licensee/lessors operating from the Headend, and the
Boosters (hereinafter “Common Equipment”) shall be leased to Lessor for $1.00 per
year for a term cotermlnous with this Agreement and/or any renewal terms. Upon the
termination of this Agreement and/or renewal terrns provided such termination is not
_.dueto Lessor's material breach or Lessor's voluntary termination or non-renewal for
_- Tfeason other than Lessee's Material Breach, Lessee shall take all reasonable and
‘appropriate steps to insure that Lessor has continued access to the Qommon
Equipment in place at the time of termination at non-profit fair market lease rates. Su'ch
‘steps shall include, but not be limited to, conditioning any sale or other alienation of the
Common Equipment to a third party upon the third party agreelng to enter 1nto a lease
agreement wuth Lessor on non-profit fair market lease rates along with other
appropriate terms and conditions that insure continued access by Lessor to the
Common Equipment.

8. Paragraph 9(b) is amended by replacing the second sentence with the
follot/ving: |

A Ntaterial Breach shall include, but not be limited to, failure of the Lessee to
make an'y' payment due under this Agreement for the Predential Center lease or to
Lessor; failure to be utilizing Lessor's channels as part of a wireless communications
system within . ; of the execution of. the Third Amendment to this’
Agreement failure of the Lessee to construct in a timely fashion Lessor's modlfled
facilities after obtaining authonzatlon from the FCC; failure of the Lessor to comply with
the rules, regulations and policies of the FCC, including the filing of all necessary
applications and forms to maiﬁtain the FCC licenses for ITFS Channels.
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9. The Initial Term of the Agreement shla[l be extended ten (10) years from the
date of execution of this Third Amendment. Any renewal terms contemplated by
Paragraph 1(b) in the Agreement shall become effective after the Initial Term defined
above. Paragraph 5(c) of the Agreement, as amended, is hereby deleted in its entirety

and repiaced with the following :
(c) On the tenth (10™) day following the end of each month, commencing either
. twelve (12) months from the execution of this Agreement (September 25, 1994), or
when the Lessee’s wireless cable system becomes operational in the Metropolitan
area, whichever is sooner, the Lessee shall pay the Lessor monthly payments in .

consideration for Lessor's lease and capacity on its ITFS channels to Lessee.



10. Unless this Third Amendment specifically addresses and amends provisions

in the Agreement, the remainder of the Agreement shall remain binding, valid and in

<. gffect.

11. The Amendment of September 29, 1995 is modified at Paragraph 2 to
delete all but the first two sentences of the paragraph, and to add: Lessee shall
establish and foliow a Progranj Mission Statement consistent with this paragraph to
govern the development and operation of its consumer video system on the Channels.

12, All capitalized terms used herein, unless otherwise defined, shall have the
same meaning set forth in the Agreement.

13. This Third Amendment shall be binding upon and inure to the benefit-of the
Parties, their heirs, successors, executors or assigns.
| 14, The,invalidity-/ of any provision or provisions of this Third Amendment sball
not affect the other provisi‘ons. excepting for Paragraph 8 of the Agreement as modified
by Parag}aph 2 of the S'epterhber 29, 1995 Amendment and Paragraph 11 of this Third
Amendment, aﬁd the Third Amehdment shall be construed in all respects as if any
invalid provisions were omitted. |

15. This Third Amendment may be signéd in one or more co’unterp’arts; each of
which shall be deemed an original, but which together shal-l constitute a single and
jointly executed instrument. Faxed signatures shalllbe déemed effective as an original

for all purposes.
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IN WITNESS WHEREOF, the Parties have caused this Third Amendment to be

executed by their duly authorized agents or officers as of the day and year first above

written.

ATTEST: BOSTON CATHOLIC TELEVISION CENTER,
INC.

:_E!(@'r_f/m A. ﬂ/z}fﬂaﬁ/ Byz@é@Tzf (Mw/
Name: . fro-pgrcis 7 %C‘@ﬁ/@_&ﬂ!

Title: Direc,70

- ATTEST: COMMONWEALTH LICENSE, INC.

LR LAl o ) e S

Gerald Stevens-Kittner
Senior Vice President

ATTEST: COMMONWEALTH CHOICE TELEVISION,
INC.

gt,’nmﬂ-. A g}m(&‘&mtm— | By: /j // W “//%f_
Namezgem/fg fZ{"‘E’ yeal— %fﬁ:e/"
Title: .f;n/.'or M(‘e~/dref,'c/erf_
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EXCESS8 CAPACITY LEASE AGREEMENT

This Agreement, entered into on the 25th day of
Septenbear » 1993, by Boston Catholic Television Center, 55 Qhapei

- Street, Newtonville, Massachusetts 02158-9109, as Lessor and CAI

Associates, Inc., a Connecticut corporation whose ﬁailihg‘address
is P.0. Box 2232, Ballston Spa, New York 12020, as Lessee.

WHEREAS, the Federal Communications Commission ("FCC") has
authorized licenses for Instructional Televisioh‘Fixed'Se:Vice
("ITFS") channels to lease excess capacity for noﬁwlTFS users, and

WHEREAS, Lessor is the licensee of the following ITFS}chahneis
assigned to the Bosﬁon, Massachusetts and surrounding efeas'
(hereinafter "Metropolitan Area’) ; |

Gl-G4, Danvers, WAL-20 and Framingham, KLC-85;

D1-D4, Boston, KVQ-24:

Al-A2, Boston, KQT~47:

F1-F4, Milton (Great Blue Hill), KQT-48, and_Anderr (Wood

Hill), KMA-57, and

WHEREAS, Lessor has determined that excess capac1ty exists
after the fulflllment of its ITFS requirements, and | |

WHEREAS, Lessee intends to develop, market and operate a
wireless cable system offering wholesome famlly orlented‘
programming in the Metropolitan Area in part by leas;ng capac;ty on
BCTV's channels, as well as by leasing or owning ehannelicepacity_
on other microwave channels in the Metropolitan Area fhereinafter
"the Channels"); and _ | h

WHEREAS, Lessee does not intend to disseminate any programmlné

or other services on the Channels whlch would be 1ncon51stent w1th"




the teachings of the Roman cCatholic cChurch, as more fully
enunciated in this Agreement.

NOW, THEREFORE, in consideration of their mutual promises,
Lessor and Lessee do hefeby agree to the following terms and
conditions:

1. Term.

(a) The term of this Agreement shall commence upon the
date of its execution and shall extend for a period of ten (10)
years (hercinafter referred to as "“"Initial Term"), unless the
‘Agreement is voluntarily terminated by written consent of both
parties, or involuntarily terminated as provided in Paragraph 9
below.

(b) Six months before the expiration of the Initial Term
for the Metropolitan Area, Lessee and Lessor shall meet to
negotiate the terms of one or more additional ten {10) year renewal
terms ("Additional Renewal(s)"). During the Initial Term, unless
Lessee provides Lessor Qith written consent to do so or unless
Lessee has been adjudged to be in bankruptcy and/or is no longer a
going concern, Lessor shall not negotiate or enter into a lease
agreement for channel capacity on the ITFS channel (s) for which it
ig a licensee in the Metropolitan Area with any individual or
entity other than Lessee, nor shall it use the channels itself, for
commefcial pﬁrposes. ILessee hereby expressly acknowledges that
Lessor currently has agreements with Boston University and with
Northeastern University‘for the use of some of Lessor's channel
cépacity, and agrees that theré is nothing inconsistent about the
continued existence, operation or execution of those agfeements

with this Agreement.




(¢} Lessee and Lessor shall use their best efforts to
negotiate reasonable terms and cohditions for one or more
Additional Renewals. If, after six 66) months, the parties have
not reached an agreement on reasonable terms and conditions for one
or more Additional Renewals, the Agreement shall terminate without

further liability on the part of either party.

(d) If the parties are unable to reach an agreement to
renew this lease pursuant to the foregoing paragraph, for a period
. of one year following the expiration of the Initial Term, Lessee
+shall have a right of first refusal to match any offer which
contemplates the lease of excess capécity on Lessor's channeis.
Pursuant to the terms of the right of first refusal, lessor shall
notify Lessee in writing within thirty days of Lessor's receipt of
a bona fide offer to lease excess capacity of the terms of such
offer. Lessee shall then have twenty days of the date Lessor mails
the written notification of the bona fide offer to advise Lessor in
writing of its decision to match .said. offer. If Lessee does not
notify Lessor that it has decided to .match said offer, .Lessor shall
have thirty days thereafter to enter ihto.axbinding agreement on
the same terms and conditions as contained in the notifiéation to
Lessee with the new lessee. If TLessor does not enter into a
binding agreement pursuant to the preceding sentence, Lessee's
right of first refusal shall be reinstated.

(e) If the Parties are unable to reach an agreement for
 Additional Renewals, Lessor shall have the option to acquire the
Leased Equipment, as that term is hereinafter defin@d, at the then

current fair market value, and Lessee shall execute any and all



documents nedessary to transfer good and marketable title to the
Leased Equipment to Lessor.

(f) It is understood by béth parties that Additional
Renewals are conditioned on Lessor receiving a renewal of Lessor's
ITFS license from the FCC for the Metropolitan Aréa. In the event
Lessor's license is not renewed for the Metropeolitan Area, the
parties will have no further liability to the other, unless non-
renewal has occurred due to a grossly negligent or willful act on
the part of Lessor, in which case Lessor shall be deemed to have
committed a material breach of . .the Agreement and Lessee shall have
whatever rights and remedies are available to it in law or in
equity.

2. Lease of Excess Capacity.

(a) HNumber of Hours Excluded From Lessee Time. Lessor

agrees to lease to Lessee all the "excess" capacity on its ITFS
channels in the Metropolitdn Area, as well as half of the vertical
blanking interval capacity on the channels, for the term of this
Agreement. The remaining time available over and above the time
utilized for |Lessor's educatiqnal programming, for ~other
educational institutions! educétional programming, and for other
Archdiocesan purposes (hereinafter "Lessor's use" or "Lessor's TTFS
use"), on Lessor's channels shall be considered "excess capacity,"
as that term is defined by the rules, regulations and policies of
the FCC, aﬁd available to Lessee for entertainment programming

(hereinafter "Lessee Time").

(b) Scheduling of ITFS Usage. Upon execution of this

Agreement, the parties agree to work together in good faith to
determine the precise number of hours Lessor wishes to utilize for
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its educational programming, and which hours shall be available to
Lessee for its entertainment programming, with each party
recognizing the need of the other fpr-the use of the channels for
their respective purposes. On Channels Al and A2, Boston, KQT-47,
G1l-G4, Danvers, WAL-20, and F2 and F4, Milton (Great RBlue H1il1l),
KQT-48, Lessor shall reserve for its use, for the first two years
of operation, twelve (12) hours per week per channel; after the
first two years of operation, a minimum of twenty (20), up to a
maximum of forty (40) hours per week per channel. For the
remaining channels, the parties .shall determine in consultation
with each other the amount of excess capacity available on such
channels, recognizing that Lessor shall always have ready access to
a£ least'forty (40} hours per week per channel for Lessor's ITFS
Use of such channels. Within ninety (90) days after the execution
of this Agreement, the parties shall designate in writing the
specific air time hours Lessor will utilize, and which hours shall
be aQailable to Lessee on each of the subject channels.
Thereafter, in the event the parties wish to modify the air time
schedule, the parties shall confer with each other to reach an
agreement on the revised schedule. In recognition of the need of
Lessee to have advance notice of any modification in the program
schedule of any channel, Lessor shall provide at least ninety (90)
days advance notice of its desire to modify the schedule.

(c) Channel Mapping or Ioading. To the extent permitted

by the FCC, and so long as it does not result in the disruption of
Lessor's programming, Lessor and Lessee hereby agree to employ

"channel mapping" and/or “channel loading," as those terms are



defined by the FCC's rules and regulations, in the dissenination of
Lessor's programming over the subject channels.

3. Integration of lessor's Programming. Lessee agrees to

integrate Lessor's programming into the overall communications
service offered to subscribers, without cost charged to Lessor.
This integration shall include, but not be limited to, listing
Lessor's material in any program guides distributed to subscribers,
inclusion in advertising and promotional materials, and full
attribution to Lessor as the source of the material.

4. Transmission and Receive Facilities.

(a) Lessor, with the financial and technical assistance
of Lessee, shall file appropriate applications with the FCC to
secure whatever modification licenses both parties shall deen
appropriate, after good faith consultation with each other. The
parties contemplate that such modifications would result in the
collocation of Stations XMA~57 and KLC-85 on the "FY and "“GM
channel groups, respectively, to the Prudential Center location of
Station KVQ-24 and KQT-47 on the "D" and "A" channels respectively.
All legal, technical, equipment, personnel and other expenses
associated with the modification of ILessor's facilities shall be
borne by Lessee from the date of the execution of this Agreement
until its termination. Lessee also.agrees to purchase and install
at its expeﬁée equipment and associated down converters capable of
enabling Lessor to adequately receive its programming to up to an
additional fifteen (15) receive locations identified by Lessor in
writing for the receipt of Lessor's ITFS programming. Lessee
agrees that any and all receivers it installs for subscribers to
its system shall be capable of receiving Lessor's programming at no
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additional cost to lessor. Upon installation of such receive
equipment, complete ownership of such equipment shall immediately
reside with Lessor.

(b) Any equipment, other than the receive equipment
referred to in the preceding Paragraph, purchased and installed by
ILessee for purposes of disseminating ZLessor's programminq,

.including transmitters, transmission lines, antennas, receivers and

studio-to-transmitter links as are required to operate the ITFS
channels in accordance with the provisions of such revised
.. authorizations shall.be leased to Lessor pursuant to Paragraph 7
hereof. (Said equipment is hereinafter referred to as the "Leased
Equipment.") Lessee, or its designee, shall retain title to the
ﬁeased Equipment, which may be Pledged as security for a loan by
Lessee, during the term of this Agreement, and removed by Lessee,
or its designee, upon the termination of this Agreement; provided,
however, that if this Agreement is terminated due ‘to non-
performance of any obligation contained herein by Lessee, or if the
parties do not enter into Additiqnal Renewals, Lessor shall have
the right to purchase the Leased Equipment at its then current fair
market value, unrestricted by any pledge or other encumbrance of
the Leésed Equipment by Lessee, and any documents Lessee executes
pledging the Leased Equipment as security for a loan shall reflect
the right of Lessor to purchase the Leased Equipment upon non-
performance by Lessee.

5. Compensation for Lease of Excess Capacity.

(a) Upon execution of this Agreement, Lessee agrees to
pay Lessor a one-time signing fee of
Unless Lessor terminates or otherwise
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materially breaches this Agreement within the first Thirty (30)
months of the operation of Lessee's system, Lessor shall retain
such funds, unless sﬁch termination is due to the material breach
of this Agreement by Lessee.
(b) 'Lessee shall pay Lessor an additional
per channel in the market, or a total of
., within One Hundred and Twenty
(120) days of the execution of this Agreement. Lessor shall retain
such per channel payments, unless Lessor terminates or materially
breaches this Agreement within Thirty-Six (36) months of the
operation of Lessee's system, unless such termination is due to the
material breach of the Agreement by Lessee. |
(c) On the tenth day following the end of each month,
commencing either +twelve months from the execution of this
Agreement, or when Lessee's wireless cable . system becomes
operational in the Metropolitan Area, whichever is sooner, Lessee
shall. pay Lessor monthly payments in consideration for Lessor's
lease of capacity on its ITFS channels to Lessee. For the first
year of such monthly payments, Lessee shall pay .Lessor
per channel (based on fourteen (14) channels) per subscriber
to Leséee‘s system in the Metropolitan Area per month;: commencing
on the twenty-fourth (24) month and continuing through tle forty-
seventh month after execution of this Agreement, Lessee shall pay
Lessor - per channel per subscriber to Lessee's
system; thereafter, and for the remainder of tﬁe Initial Term,
Lessee shall pay Lessor an additional rper channel per
subscriber.dfter each twenty-four (24) month interval; provided,
however, that regardless of the number of subscribers to Lessee's

8



system, Lessee shall pay Lessor a minimunm ‘of
Pexr month. |

(d) In the event Lessee becémes é pProgrammer on a video
dialtone system in the Metropclitan Area, Lessee shall dedicate one
channel to BCTV in any such system, or otherwise make the
equivalent of one full-time channel of Lessor's programming readily
accessible to its customers.

(e) For purposes of computing the compensation due
Lessor pursuant to Paragraph 5(c) above, the average number of
subscribers for any month shall equal the number of.subscribers as
of the last day of the prior month plus the number of subscribers
‘as of the last of day of the current month divided by two. For
: pﬁrposes of the first payment due under this contract, the first
month's numbef of subscribers shall form the basis for the
computation. Only subscribers that are current with respect to
their payments shall be considered for this purpose, provided
however that the subscriber payments due and owing to Lessor shall
be adjusted accordingly when late paying subscribers make their
payments for past months. In those situations where programming is
sold in bulk, i.e., whefe a number of viewing units are grouped for
billing_ purposes, such as may be the case with  hotels and
condominiums, the number of equivalent subscribers shall be
determined by dividing the total monthly revenues derived from such
bulk billing units by Lessee's then prevailing monthly rate for the
channels to individual subscribers in the Metropélitan Area.

(f) Lessee shall, along with each monthly paynment,
provide Lessor with a certificate signed by an executive officer of
Lessee showing the average number of subscribers served during said
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month, together with other information reasonably requested by
Lessor. It is presently anticipated that the bulk rate discount
shall be 66.66 percent discounted froﬁ the standard rate. Iessee
shall not be liable for any good faith mistake of fact with respect
to such certificates.

{(g) In the event Lessee's system commences on a day
other than the first day of a calendar month, or this Agreement is
terminated (for a reason not affecting Lessor's right to payment)
on a day other than the 1last ‘day of a calendar month, the
‘subscriber fee or monthly minimum payment for that month shall be
proportionately reduced.

(h} Upon execution of this Agreement, and upon the
subnission to Lessee of invoices from Lessor's attorneys indicating
the hourly rate and time spent, on a daily basis, in connection
with the negotiation of this Agreement; Lessee agrees to pay
Lessor's legal fees in connection with the negotiation of this

Agreement.

6. Right to Audit. Upon written notice to Lessee at least

ten (10) business days in advance, Lessor 'shall have théiright to
inspect or audit all records and accounts covered by this
Agreement. Said inspection or audit may be conducted by Lessor or
any other persons designated by Lessor. Lessor agrees to maintain
the confidentiality of all information so obtained.

7. 1TFS Channel Eguipment Lease. Lessor shall Jlease from

Lessee all equipment purchased and installed by Lessee (other than
the receive equipment referenced in Paragraph 4 above) pursuant to
Paragraph 4 of this Agreement. The terms of the lease agreement

are as follows:
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(a) Rent. Lessor shall pay to Lessee the total amount
of | per year for any use of the Leased Equipment,
it being understood that Lessor's provision of the air time at the
rates provided in this Agreement is full consideration for Lessee's
lease of eguipment to Lessor..

(b) Taxes. ' Lessee shall be required to pay all taxes
and other charges assessed against the Leased Equipment, without
cost to or reimbursement by Lessor, and Lessee shall be entitled to
claim depreciation'and investment tax credits thereunder for income

tax purposes.

(c) Maintenance and Operating Costs. Lessee shall be

required to bear"all costs associated with maintaining and
operating the Leased Equipment.

(d) Term. The term of the equipment lease shall
commence upoen the date of installation of the transmission
equipment and shall end upon the termination of this Agreemenf.

8. Control Over Programming. Notwithstanding anything in

this Agreement to the contrary, it is agreed and understood by the
parties hereto that Lessee's use of the Channels shall at ali times
be consistent with the teachings of the'Roman Catholic Church as
enunciated by the Holy Father and the Bishops in communion with
him. In this regard the parties hereto shall rely upon and defer
to the teaching authority of the Roman Catholic Archbishop of
Boston. In accordance with the preceding sentence, lLessee intends
that only progrémming of a sort which would not serve to place
Lessor's reputatioﬁ in the community in jeopardy will be
transmitted by Lessee on the Channels. At the present time, it is
believed that this programming will be supplied by one or more
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programming networks, such as C-Span, CNN, ESPN, The Discovery
Channel, The Family Channel, Nickelodeon, Arts & Entertainment, and
similar programming services. Lessee hereby agrees not to air any
movies on the Channels which carry an "R" rating, and to obtain
Lessor's prior approval for any programming or other transmissions,
whether or not such transmissions constitute video programming
sérvices which will be transmitted over the Channels. Lessee will
seek Lessor's prior approval in writing at least Seven (7) days in
advance for any and all transmissions on the Channels. Lessor
shall have the right to veto any transmissions which Lessee may
propose to air on the Channels. Any breach of this Paragraph 8,
notwithstanding any other provision in this Agreement, shall
constitute cause for immediate termination of this Agreement by
Lessor, upon transmittal of written notice to Lessee,

9. Transfer and Termination.

(2a) This Agreement may be terminated by Lessee upon
thirty (30) days written notice to Lessor in the event that the FCC
determines that l.essor and/or Lessee is ‘not authorized to operate
said channels as contemplated by this Agreement. Should such
tefmination occur, each party shall be entitled to retain all
equipment and materials purchased or furnished by such party.
There shall be a final ‘accounting of monies due under this
Agreement,rand when completed, there shall be no further liability
of one party to the other.

(b) Should either party be in material breach of this
Agreement for the non-performance of the obligations contained in
this Agreement, this Agreement nmay be £erminated by the non-
defaulting party if such breach shall Qontinue-for a period of
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thirty (30) days following the receipt of written notice from the
non~defaulting party. A Material Breach shall include, but not be
limited to, failure of the Lessee to bé utiliziné Lessor's channels
as part of a wireless cable system within Thirty-Six (36) months of
the execution of this Agreement; failure of the Lessee to construct
Lessor's modified facilities as authorized by the FCC in a timely
manner; failure of the Lessor to comply with the rules, regqulations
and policies of the FCC, including the filing of all necessary
-applications and forms tc maintain the FCC license for the ITFS
channels. A Material Breach shall also. include the failure of
Lessee to make.the payments contemplated by Paragraphs 5(b) and/oxr
5(¢) above,_provided however, in the event lLessee fails to make the
payment contemplated by Paragraph 5(b) above, Lessor's sole remedy
shall be the termination of this Agreement. In the case of any
other material breaches by Lessee, Lessor shall have whatever
remedies are available through normal judicial proceedings. If
Lessor terminates this Agreement for non-payment of fees owed
pursuant to Paragraphs S(b), Lessof.shall retain the

| . Payment contemplated bnyaragraph 5(a).
If Lessor terminates this. Agreement for any other material breach
by Lessee, ILessor shall retain the payments contemplated by
Paragraphs 5(a) and 5(b).

(c) Except as provided in Paragraphs 9(a) and (b) above,
neither Lessee nor Lessor may terminate,; assign or transfer its
rights, benefits, duties or obligations under this Agreement
without the prior written consent of the other. It shall be within
the absolute discretion of Lessor whether or not to consent to the
proposed assignment or transfer; provided, however, the Lessor
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and/or Lessee may, without the consent of the other party, assign
or transfer its rights and obligationslﬁnder this Agreement to a
wholly-owned subsidiary, partner or affiliate, providedfthat Lessor
or Lessee shall remain primarily 1liable under this Agreement
notwithstanding any such agsignment or transfer. Both parties may
subcontract any portion of their obligations under this Agreement
to any partnership, joint venture, corporation or entity which the
respective pafty may choose, provided that in the event of such
subcontracting, the respective party shall remain liable to fulfill
all of its obligations under this Agreement; provided, howvever,
that Lessor may, in its sole discretion, reject such subcontract.

{(dy Should Lessee decide to terminate this Agreement for
any reason other than aé provided in Paragraphs 9(a) and (b) above,
Lessee shall first exert good faith efforts to find a substitute
Lessee willing to assume all of the rights, duties and obligations
under this Agreement. If, after nine months, during which Lessee
shall remain obligated under this Agreement, Lessee shall bé unable
to locate a substitute Lessee willing to .assume all of the rights,
duties and obligations under_this Agreemenf, Lesscr shall have the.
option of agreeing to enter into a modified contract with a
substitute Lessee, or terminating this Agreement.- If Lessee
chooses to terminate this Agreemeht, Lessor shall have the right to
acquire the'equipment associated with its ITFS operation from
Lessee at -the equipment'é then current fair market wvalue, or to
require' Lessee to maintain the operation of ILessor's ITFS
transmission facilities for the remainder of the term of this
Agreement; provided; however, that if Lessor entgrs into an excess
capacity lease‘agreément for the subject ITFS channels at any time
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during the remainder of the term of this Agreement, Lessee's
obligation to maintain the operation of Lessor's ITFS transmission
facilities shall cease. Under such cifcumstances, however, Leséor
shall still retain the right to acquire the ITFS equipment
associated with its ITFS transmission facilities from Lessee at the
then current fair market value. |

(e) Should Lessor decide to terminate, assign or
transfer its obligations uﬁder this Agreement for any reason other
than provided by Paragraphs 9(a) and (b) above, Lessor shall first
. -exert its good faith efforts to find a substitute Lessor willing to
assume all of the rights, duties and obligations of Lessor under
this Agreement. If, after nine months, during which Lessor shall
remain obligated under this Agreement, Lessor shall be unable to
locate a substitute Lessor willing to assume all of the rights,
duties and obligations of Lessor under this Agreement, Lessee shall
have the right to terminate this Agreement; provided, however, that
under such circumstances, Lessee shall have the right to require
Lessor to purchase the equipment associated with Lessor's ITFS
channels at. the then fair market wvalue of the equipment, and
‘compensate Lessee for the diminution in the value of Lessee's
business as a going concern, including good will, as a result of
Lessor's termination of the Agreement.

(g) If either party decides to terminate, assign or
transfer its rights, duties and obligations under this Agreement,

that party must provide ninety (90) days advance written notice, to
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the other party in accordance with Paragraph 13. The date the
written notice is sent shall be the first to be counted in
calculating the periods of time céntémplated by Paragraphs 9(c)-
(£) .

10. Agreement tc Defend.

(a) Lessee hereby agrees to indemnify Lessor and to hold
it harmless from and against any and all losses, claims, expenses,
damages, fines or liabilities, joint or several, of whatever kind
or nature which Lessor may sustain or to which it may become
subject arising out of or relating in any way to the operation by
lLessee of Lessor's ITFS facilities.

(b) Lessor hereby agrees to indemnify IL.essee and to hold
it harmless from and against any and all losses, claims, expenses,
damages, fines or liabilities, joint or several, of whatever kind
or nature which Iessee may sustain or to which it may becone
subject arising out of or relating in any way to the operation by

Lessor of Lessor's ITFS facilities.

11. Force Majeure. Notwithstanding anything contained in

this Agreement to the contrary, neither-party shall be liable to
the other for failure to perform any obligation under this
Agreement (nor shall any charges or payments be made in respect
thereof) if prevented from doing so by reason of fires, strikes,
labor unrest, embargoes, civil commotion, rationing, or other
orders or requirements, acts of civil or military authorities, acts
 of God or other contingehcies beyond the reasonable control.éf the

parties, including, but not 1iﬁited to the adoption of a State law
or action of any State oversight agency which prevents Lessor under
.this Agreément, and all requiremehts as to notice and other
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performance required hereunder within a specified period shall be
automatically extended to accommodate the period of dependency of
any such contingency which shall interfere with such performance.

12. Specific Performance. The parties acknowledge and agree

that the rights reserved to Lessee and to Lessor hereunder are
necessarily of a special, unique, unusual, and extraordinary
character, which gives them a peculiar value, the loss of which
cannot be adequately or reasonably compensated for in damages or in
an action at law, and the breach by either party of any of the
provisions of this Agreement will cause the .other party irreparable
injury and damage. In such event, the non-defaulting party shall
be entitled, as a matter of right, without further notice, to
require of the other party specific performance of all of the acts,
services, and undertakings required hereunder, including the
obtaining and undertaking of all requisite authorizations to
execute or perform this Agreement and to obtain injunctive and
other equitable relief in any competent court to prevént the
violation or threatened violation of any of the provisions of this
Agreement. Neither this provision nor any exercise by Lessee or
Lessor of their rights to equitable relief or specific performance
herein .granted shall constitute a waiver by either party of any
other rights which it may have to damages or otherwise.

13. Nofice. Any notice to be given by Lessee to Lessor under
any provision of this Agreemenﬁ shall be by certified mail to
Reverend Francis T. McFarland, Béston Catholic Television Center,
55 Chapel Street, Newtonville, Massachusetts, 02158-9109, with a
copy to Steven C. sSchaffer, Schwartz, Woods & Miller, 1350
Connecticut Avenue, N.W., Suite 300, Washington, DC 20036, and by

17



Lessor to Lessee by certified mail to Mr. Jared E. Abbruzzese,
President, CAIL Associates, Inc., P.0O. Box 2232, Ballston Spa, New
York 12020 with a copy to Gerald Stevens—Kittner, Arter & Hadden,
1801 K Street, N.W., Suite 400, Washington, D.C. 20006.

14. Severability. Should any court or agency determine that

any provision of this Agreement is invalid, the remainder of the
Agreement shall stay in effect and the parties agree to use their
best efforts to negotiate a replacement article which is not
invalid.

.15. Venue and Interpretation. Venue for any cause of action
or between Lessor and Lessee shall be Massachusetts and all
provisions of this Agreement shall be construed under the laws of

Massachusetts.

16. Entire Agreement. This Agreement constitutes the entire

Agreement between the parties and supersedes all prior oral or
written provisions of any kind. The parties further agree that
this Agreement may only be modified by written agreement signed by

both parties.

17. Subseguent Changes in FCC Rules. If, subsequent to the

execution of this Agreement, the FCC amends its rules or policies
governing any aspect of this Agfeement, the parties shall amend
this Agreement to bring it into conformance with such amended FCC
rules or policies. |

18. Condition Subseguent. It is understood by the parties
hereto that Lessor reserves the right to review any references to
Lessor's channels or this Agreement in any document prepared under
the supervision or control of Lessee to be utilized by Lessee for
purposes of offering to sell shares of stock in Lessee's eompany,
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or in an assignee or successor to Lessee as contemplated in
Paragraph 9{(c) above, to membersrof the pubklic (hereinaftér "public
Offering Document"), and that notwithstanding Lessor's prior
execution of this Agreement, Lessor shall have the right to deem
fhis Agreement null and void, with no further liability, in the
event Lessor finds references in the Public Offering Document to be
inconsistent with this Agreement. Lessor understands that time is
of the essence, and that the uncertainty with respect to the
permanence of this Agreement by virtue of this paragraph could
‘adversely impact the success of Lessee's initial public offering.
Therefore, Lessor agrees that it shall have five business days from
the date of its receipt of the relevant portions of the Public
Offering Document within which to declare this Agreement null and

void.
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IN WITNESS WHEREOF,

the parties hereto have executed this

day of Septenber ~. 1993,

BOSTON CATHOILIC TELEVISION
CENTER, INC.

M @/Mﬂ,

"Lessor®

CAT ASSOCIATES, INC.

By:

Agreement this 25th
ATTEST:
/71 gi}@h &) LLUQ/)
Wltness
ATTEST:
Witness

GEK-2631

ULessea"



IN WITNESS WHEREOF, the parties hereto have executed this

Agreement this 25th day of

ATTEST:

Witness

ATTEST:

DA\

Witness

GSK-2631
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September , 1993,

BOSTON CATHOLIC TELEVISION
CENTER, INC.

By :

"Lessor!

CAT AZ?%jjjTES, INC.
By: Aéé%?%%%?é?éi
/(7 nL7/eeu




 AMENDMENT TO EXCESS CAPACITY LEASE AGREEMENT

This Amendment to Excess Capacity Lease Agreement
(“Amendment®) is entered into on the 2% day of September, 1995,
by Boston Catholie Television Center, 55 cChapel Street, Newton-—
ville, Massachusgetts 02158-9109, as Lessor, and Atlantic Microgys-
tems, Inc., a Delaware corporation whose mailing address is 312
Corporate Woods Boulavard, Suite 102, Albany, New York 12211, the
succCessor in  interest to CAX Associates, Inc.,;, as ILessee
{hereinafter also referred to collectively as the "Parties" and
individually as the YpDarty").

WHEREAS, the Parties entared into an Excess Capacity Lease
Agreement dated Septenber 25, 1993 (the "Agreement"); and

WHEREAS, Lassee reaffirms its commitment to developing,
marketing and oparating a wireless cable system ("System") which
is oriented towards wholesome family programming; and

WHEREAY, Lessee further reaffirms ite commitment to forbear
from disseminating programeing or other services on the ITFS
channels licensed to the Lessor which would be inconsistent with
the teachings of the Roman Catholic Church; and '

WHEREAS, Lessee Dbelievaes that it requires a certain
additional degree of flexibility and discretion in the programnming
it can offer on the System in oxder to attract enough subscribers

to be competitive with other multichannel video distributors in the
Metropolitan area: and

WHEREAS, Lessee believes that both Parties will benefit from

having their respective program offerings disseminated to the
widest possible audience; and



- -

HHEREA§, Lessee wishes to facilitata Lagsar’s developmant of
a brpad ranga of high quality, family-orjented and virtue— eriented
ﬁﬁoqramming that will further the teachingg of the Roman Catholic
Church to the widest possiblae audience, and infacknculedqament of
Lassee’s lesser role in this regard than had b

=en understood by
Lessor when entering inte the Agreement and,

NOW, THEREFORE, in consideration of thelr matual pramigas, the
recelpt and sufficiendy of which are hereby acknowledged,
and Lessea@ bereby agree to amend the Agreement as followss

Lessar

1) fmegonded Defipnjtion of “Channels.” Tha definition af tha
té;m “Channals"™ in the fourth "Whereas” clause of the Agreament is
hefeby amended to refer only to the ITFs channels licensed to
Lagsor, rather ‘than to. all channels utilizead Dy Lasgea to
its wiréles§ cable system in the Metropolitan Araa.

operata

2) Pxooramming af Chanpels Not Licensed to Legsor. YLessor
* 8hAl1Y rotain th& control ever programming spacified in Paragrapn g
of the Agrdene@t as to all ITPFS chamnels liceﬁsad by the Fce to
Lessor. As to microwave channels not licensed to Lessor that are
uwthlizad bf Lessee to operate its wiralaese cable system in the
HbtrOPDIitah Area, Lessor hereby agrees that Lessee will have
digcretion ‘to decide wbat programs are fransmitted over such
channels, pProvided, howevar, that under no circumstances will
Lesges tran$mit_any'moﬁion.pictures rated NC-17 by the MPaa Ratings
Board or unEitgd motion pictures or other prograxming of similar
prurient orientaticn on any channels utilized by Lessea to operate.
Lts wireless gable gystem in the Metropolitan Area. Yessor
uhdarstands ‘that Lessee contemplates subleasing channel. capacity on
tha Channels, and on other channels utilized by Lessee to operate .
@ wireless ‘cable system in the Metropolitan Area, to NywEx



-y

Eritartaimsent and Information Services ("RINEX"}. 1Tha RYNEX Vvideo
Sdrvices FProgramming ®ission Statement as attached herato ig
iﬂcorparatéd herelin by raference. Tha programuing policiex and
oHjectives 'atateq thé;rain shall establish the basis -upon which
Lassage, NYNEX éndfor any affiliated parties will develop, market
and cparate' its wireless cable system in the HMetyropalitan Area fox
the term of the Agreemant. ILassor consents ta Lessee sublea.sing
chiannal, capacity, subject to the taerms and conditions of this-
Paragraph c.c;nce'rning prcgramming.‘

3) itial End t and ' : r. In
order to further tha goals of the Legsor to advance the teachings
- of the Roman Catholic Church, including the dissenination of whole-
acme, family-oriented programsing in the Metropolitan Area, lLessee
hexeby agrees to cantribute to Lessor an Endowment of
to be paiq
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5} Change: to Minimum Menthly Pavment. Iatagraph 5(o) of the

Adreement is- hereby amended to specify that the mininum monthly
bayment shall he

63 A1] other Provisions of Agreepent Remain Binding. Unless
tHis Amendnent spacifically addresses and amends prov1sions in the

Agreement, the renainder of the Agreement =hall. remain bi
in eftect.

nding and

7} Definitions, Capltalizad texme uscd herazn ahall hayve the
‘sHua neanlng Bat torth in the Aqraement ‘

- 8) WMMM_ The oxecution of this Amendment

in. counterparts shall bava tha sama meanling and effact o= if bath
qutias executad the same document.

]
+

IN: WITNESS WHEREOF, the ‘Parties hereto have executed this
" Agreenent thisaff7 day off Septexber, 1995.

BOST CATHOLIC TELEVISIOH C
’ﬁ‘bm% UUqJ)

ATIEST: AT IC MI STEMS, INC..

e oL ' . F> 5.
/Mf/g [ =

ER, IRcC.

" Fi \oocs\Ackrs\ 18 7car. wps 09,22,95



RECEIVED
JUN 1 6 1998

Fader Communigzsiens Gominission
Offica of Secratary
THIRD AMENDMENT TO EXCESS CAPACITY LEASE AGREEMENT

This Third Amendment to Excess Capacity Lease Agreement (“Third Amend-
ment”), Is entered into this c?ﬁ%day of April, 1998, by and betwéen Boston Catholic
Television Center, located at 55 Chapel Street, Newtonville, Massachusetts 02158-
9109, as Lessbr, Commonwealth License, inc. ("Lessee”), a second-tier wholly-owned
subéidia:y of CAl Wireless Systems, Inc. (“CAl"), located at 18 Corporate Woods
Bouievard, Third Floor, Albany, New York 1221 1, as Lessee (dollect_ively, the “Parties”).

WHEREAS, Lessor has been grantéd the following licenses by the Federal )
Communications Commission (“FCC") in the Instructional Television Fixed Service
(ITFS") forrthe' Boston, Massachusetts metropolitan area (the “Market"):

A1-A2, Boston, Massachusetts, Cali Sign KQT-47

D1-D4, Boston, Massachusetts, Call Sign KVQ-24

G1-G4, Danvers, Massachusetts, Call Sign WAL-20

G1-G4, Framingham, Massachusetts, Call Sign KLC-85

F1-F4, Milton, Massachusetts, Call Sign KQT-48

F1-F4, Andover, Massachusetts, Call Sign KMA-57: and

WHEREAS, Lessee has lease and license rights to certain Multipoint
Distribution Service and Multichannel| Muttipoint Distribution Service (collectively “MDS")
channels in the Boston Basic Trading Area and has agreements with licensees on
ITFS Channels A3-A4 (appiication pending), B1-B4, and C1-C4; and

WHEREAS, Lessee has aggregated MDS and ITFS spectrum in the greater
Boston metropolitan area with the intent to offer commercial telecommunications
services, such as video, voice and/or data-based services (the “Systém"); and

- WHEREAS, Station KQT-47 (A1-2), Station KVQ-24 (D1-D4) and Station

KLC-85 (G1-G4) shall hereinafter collectively be referred to.as the “Channels,” and



WHEREAS, Lessor and CA| (formerly CA} Associates, Inc.) enteréd into an
Excess Capacity Lease Agreement ("Agreement”) on September 25, 1983, pursuant to
which CAl leased excess airtime capacity on the Channels; and

WHEREAS, the Agreement was amended on January 25, 1994; was assigned
with Lessor's consent, from CAl to Atlantic Microsystems, Inc. on April 30, 1995; was
- further amended on September 29, 1995: and was assigned from Atlantic
Microsystems, Inc. to Lessee on August 29, 1997: and

WHEREAS, Lessor submitted the license for Station WAL-20 to the Commiss‘ion
for canceilation, and

WHEREAS, the Parties consummated the assignment of Stétions KQT-48 and
KMA-57 on November 24,1997 to Lessee; and alsa executed on that date the “F
Channels Lease Agreement” which provides for continued use of the channels by
Lessor until such time as adequate replacement facilities are authorized, constructed
and operated; and

WHEREAS, CAl's wholly-owned subsidiary Commonwealth Choice Television,
_Inc. ("Choice™), holds the site lease with Dewey Square Tower Aséoéiates (“Dewey™)
and also owns the common equipment utilized at One Financial Center (*OFC" or “the
Headehd"); and |

WHEREAS, the Parties desire to continue their cooperative effort to further
develop and implement digital and two-vyay technology in the 2.5 GHz spectruh‘u in the
Boston market, and therefore the Parties amend the Agreement to address the
. implementation of digital technology, flexible use of Les.sor’s spectrum, including two-

way services, and other issues.



NOW THEREFORE, in consideration of the premises and of the mutual
promises, undertakings, covenants and agreements set forth herein, the Parties Hereto
do hereby agree as follows:

1. The parties acknowledge that Lessor has submitted the license for Station
WAL-20 to the FCC for canéellation, have consummated the assignment of “F"-

- channel licenses, have executed the “F Cha_nnels Lease Agreement” which provides for
- continued use of the channels by Lessor until such time as adequate replacement
facilities are authorized, constructed and operated and further acknowledge the
definition of “Channels” in the Agreement shall no fonger include Station WAL-20, .
‘Station KQT-48 or Station KMA-57.

2. Subparagraph 2 (a) is amended as foilows:

De!ete.the words “as well as half bf the vertical blanking interval capacity on the
channels” and replace them with “including the response channels associated with each
of the Channels, pursuant to Section 74.939 of the Commission's rules,* and replace
the word “time” with “capacity” throughout the subparagraph.

3. Subparagraphs 2(b) and 2(c) are replaced with the following:

(b) Digital Operation, Capacity Division. and Permissible Uses of Channels:

(i) Implementing Digital Technology.- Lessee and Lessor hereby agree to

employ digital modulation technology in the operation of the Channels pursuant to the
below-referenced terms and conditions. The Parties agree to cooperate to achieve the
conversion from analog-to digital modulation over the Channels upon a reliable,
expedient and mutually satlsfactory basis, including using best efforts to file and

prbsecute any necessary and appropriate applications before the FGC. Lessee shall



bear the costs of preparing and prosecuting said applications, including,‘ but not limited
to, all legal and engineering fees incurred by Lessor in cooperating with Lessee’s
requests, including the fees and expenses incurred by counsel attending technical
meetings which are requested by Lessee, but not including legal fees and expenses
associated with the negetiation and amendment of contractual agreements between the
. Parties ineluding thase associated with this Third Arhendment. This exclusion for the
“aforementioned legal fees is the only limitation intended by the parties to the
responsibility of Lessee to pay costs defined in Paragraph 4(a) of the Agreement.

(i) Channel-sharing Plan. Lessor and Lessee agree that the foilowmg

plan for the use of all 2.5 GHz channels in the Market is the Lessee's preferred.plan as

of the execution of this Agreement:

However, Lessor and Lessee expressly acknowledge that neither Party has the rightto . .
bind third party licensees as to the use of their channels. Furthermore, Lessor and
Lessee acknowiedge that _business, technical and regulatory exigencfe‘s may
- necessitate changes to the frequency plan. Therefore, Lessee hereby commits to using
good faith, best efforts to effectuate the abo;/e frequency plan, but not to be b.ound by
the plan. —

With the foregoing quelifications, follewing the cempleted conversion to digital

technology, Lessor shall have the full-time use of ' as



follows: : . Capable of

being transmiﬁed from OFC and from associated booster stations, specifically the
transmission facilities at Peabody, Needham, Andover, Framingham and, if necessary

Great Blue Hill, and also the Later Stage Boosters as described in Paragraph 5 below,
and installed by Lessee for | (hereinafter
the specific transmission facilities identified in this sentence as well as Later Stage
_Boosters designated in Paragraph 5 shall be referred to as the "Boosters”), In addition,
Lessor shall have the full-time use |

to be identified in the manner described below. Lessee shall have the
. full-time use of the remaining Channels and the full capacity of al ‘fresponse" channels.
Lessee shall make a determination as
- which is fit and suitable for Lessor's intended use, on or before the

installation of t-he first of the Later Stage Boosters as sp'eciﬁed in Paragraph 5 below.
Lessee shail provide Lessor with notification of this determination and will share with

essor all non-corifideritial technical studies that Lessee used in making the
determination. Lessor at its option may choose instead to have :

to be determined through good faith consultation of the |

_ Panig__s ah_d which is fit and suitable for Lessor's intended use. This channel plan may
| be .changed by written agreement of the Paniesr. The Party seeking a change in the
plan must make its proposal at least ninety (90} days prior to the proposed daté of
initiation of such revised Plan. Aslong as the revised frequency plan submitt.e'd to

Lessor does not materially increase the fevel of interference to Lessor's then current

and operational receive sites, permits Lessor to continue serving its then current and



operational receive sites with downstream transmissions, and does not result in any
monetary costs to Lessor, the revised frequency plan shall be adopted. If the
aforementioned conditions are not met, the Parties hereto shall coordinate in good faith
and agree on a revised frequency plan with all deliberate speed. Lessor shall use its

Channels only to serve Lessor's institutions for educational, charitable and non-

\ .. commercial purposes. For purposes of this Agreement, “Lessor's institutions” is

~ defined as “schools, hospitals, nursing homes, parishes, and such other charitable and
.non-commerciaf entities as are associated with the Archdiocese of Boston.” This" plan
for channel operation and sharing shall replace that described in Paragraphs 2(a) an.d
(b) of the Agreement. |
| (iity Cantent. Following the conversion to digital technology, each Party
may in its discretion, subject to the foregoing, use its allocated capacity hereunder to
transmit any type of wireless service, provided said use shall be in compliance with .the
FCC's rules and regulations and, for one-way downstream video content selected by
Lessee, the content restrictions in Paragraph 8 of the September 25, 1993 Agreement
as amended at page 2 of the September 29, 1995 Amendment, and as further
amended herein at Paragraph 11 of this Third Amendment. The Parties shall use best
efforts lto cooperate to obtain any necessary FCC approvals for the distribution of
Les‘sor’s ITFS programming as contemplated by the Third Amendment, and for
authority to transmit other services Lessee and Léssor may wish to provid_e on.the
Channels. Under no circumstances will Lessor use the Channels to compete directiy or

indirectly with any commercial application of wireless services offered by Lessee within



the protected service area of the Boston System except for the educational services

contemplated by this Agreement.

(iv) Flexible and two-way use of channels. Subject to FCC rules and

policy as may be adopted in Docket No, 97-217, and in any event conditioned upon

strict non-interference to Lessor's activities, prior to and following the conversion to

«~  digital technology, Lessee may employ “channel loading” and/or “channel mapping,”

“two-way" operation as described in (b){il) above, “celiularization” and “sectorization” as |
those terms are understood in the wireless industry. Lessee will share with Lessor all
non-confidential technical information concerning the design of facilities operating wi:thin
the System and all equipment utilized for control of transmitters within:the System that
directly impact Lessor's use of the Channels and Lessor's FCC licensing requirements,
and will use best efforts to ensure that Lessor's Chief Engineer will have access to
contractors and suppliers responsible for the design and operation of the equipment
within the System to the extent such design and operation directly impacts Lessor's use
>f the Channels and Lessor's FCC licensing requirements.

(v) Encoders. Within two weeks of the execution of this Th‘ird
Amendment, Lessee shall transfer title to =~ - presently located
at the Hé_adend to Lessor and dedicate those encoders solely to converting Lessor's
programming from analog to digital format. Lessee shall provide Lessor with such
documenfation as Is necessary for proof of ownership, inéluding, but not limited to, one
or more Bills of Sale, and assignment of any outstanding warranties or guarantees.

Upon such transfer, Lessor shall have the rights, benefits and obligations of ownership,

including bearing any and all insurance costs, operating and maintenance costs and



taxes associated with said ownership. Lessor shail keep the encoders at the Headend
only so long as necessary ’_to design, test and implement the Studio-Transmitter-Link
requirement of the 'subparagraph (vili) below.  During this period, Lessée shall
continue to provide Lessor with the current remote control and monitoring capability of

the encoder system at Lessor's studio facilities, untif the fulfilment of subparagraph

(viii) below.

(vi) Conversion of Receive Sites. Lessee hereby acknowledges that
‘Lessee has substantially completed the conversion to digital technology, under the
direction and with the provisional consent of Lessor, including having performed a ‘
~~Standard Conversion of Lessor's receive sites as identified bn Exhibit 1 attached
hereto. The outstanding receive sites yet to be convertecf are identified herein in
Exhibit 2. As to the outstanding receive sites, Lessee shall, with Lessor's assistance,
convert those sites as quickly as is practicable. A Standard Conversion means that
Lessee has, as necessary, for Lessor's intended use7 reoriented the receive
antenna(s), replaced the down converter and any other equipment or cabling required,
installed one or two decoders as necessary, to receive and convert digital signals to
analog in @ manner that has maintained a continuity of Lessor's existing service.
Lessor fnay designate in writing, pursuant to Paragraph 4(a), up to an.

* recelve sites that Lessee shall be obligated to install with a Standard installation or

a Standard Conversion at its sole and exclusive expense. A Standard lrnstallaltion
means that Leésee has, as n.ecessary-r, for Lessor's intended use, inSfalIed a receive -

antenna, down converter and any other equipment or cabling required, installed one (1)

or two (2) decoders, as necessary, to receive and display digital signais on a television



Set, said television set not to be included as part of the Standard Installation. With
respect to the additional .. Teceive sites, each site selected by Lessor must be
able to receive adequate signal from transmission sites described in this Third
Amendment, specifically, OFC, Andover, Framingham, the First Stage Boosters, as that
term is hereinafter defined, or the Later Stage Boosters, as that term is hereinafter
defined. Ownership of and title to the decoders and other équipment installed pursuant
to the above shall be transferred to L.essor upon installation, and Lessor shali have the
beneflts rights and obligations of ownership. If Lessor wishes to convert to digital
Aoy e WG Pavtph, A7

operation more than those receive sites identified OR-EXNIDILT, Lessee will convert such

addmonar receive sites upon Lessor's written request and Lessor shall reimburse %/7/(//
" VLessee for Lessee's costs associated with a competent, efficient workmanlike
conversion of such additional receive sites. Upon reimburserment by Lessor of said
costs, owners_hip and title to any equipment installed at said additional receive sites
shall immediately vest in Lessor. Lessor shali Use its best efforts to assist Lessee in
_Performing any conversions under this paragraph, ineluding arranging access within a
reasonable perio'd of time following Lessee’s request for assistance, to the receive sites
by Lessee's technicians. Lessee shall use its best efforts in providing trained
_ technlc:lans professional quality materials and necessary test equipment to establish
baseline perforrnance data of the receive system. Lessee and Lessor shall each use its
best efforts to meet its scheduled obligations established under this subparagraph

(vii) Operation and Maintenance. The parties expressly acknowledge that

Lessor marntatns ultlmate Supervision and controi over the operation and maintenance
- of its Channels. Lessor shall be responsible for, and conduct, the maintenance of its
dedlcated ITFS Equtpment Lessor will be provided access to its dedicated ITFS



Equipment for maintenance purposes on a pre-scheduled baéis, and immediate
access for emergency repairs. Lessee shall be responsible for, and conduct, the
operation and maintenance of the Common Equipment. In good faith and cooperation,
both Parties may request permission to assist in the 6peration and maintenance of
each other's equipment. A party responsible for damaging equipment is responsible for
the prompt repair and replacement of the damaged equipment.

(viii) Studio-to-Transmitter (STL) and Transmitter-Studio Links (TSL) and

Relocation of Encoders. Lessor is the licensee of several stations in the Private

Operational Fixed Service, and Lessee is the licensée of Cable Antenné Relay Service
("CARS") license, Call Sign WLY-570 (“Station WLY-570"), that is authorized to
transport programming from Lessor's studis to be received at OFC. Upon signature of
this Third Amendment, Lessee and Lessor shall continue to work together at Lessee’s

exXpense, not to exceed

to be paid by Lessor to Lessee pursuant to this para-

.+ ~graph), to design, coordinate and license WLY-570 to redirect one (1) of its three (3)

channels to transmit from OFC to be received at Lessor's studio, if permitted by the
FCC, and to permit the relocation of . 2ncoders described in Paragraph
2(b)(v) hereof to Lessor's Studio and the transmission of Lessor’s video programming in
a mannér that provides sufficient quality and reliability comparable to the Lessee's
video transmissions from Needham to OFC, provide‘d,’ however, that Lessee shall not
be required to add additional channels to WLY-570. Lessee and Lessor shall work
together to design, coordinate and Iicengerusuitable return microwave facilities to
accomplish Lessor's requirement for contin.uity of service for its microwave facilities
used for production purposes such that the relay point for those facilities can be
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changed, if permitted by the FCC, from the Prudential Center to OFC. The Parties shall
seek the modification of WLY-570 to permit digital operation, and, if allowed by the .
FCC's rules, assignment of the license for Station WLY-570 from Lessee to Lessor. If
and when the FCC grants authority for digital operation of WLY-570, Lessor shall pay
Lessee . As soon as Lessor has made the

payment, Station WLY-570 is converted, pursuant to FCC authority, to digital operation
.at Lessee's expense, and, the relay point for Lessee’é production feed system has
been successfully relocated, the encoders described in Paragraph 2(b)(v)
| hereof will be relocated to Lessor's studio at a schedule mutually agreed to by Lessée
and Lessor, The transmitters and receivers utilized in connection with Lessor's
transmissions on WLY-570 installed pursuant to this paragraph following the successful
conversion to digital operation shall be considered dedicated |TFS Equipment pursuant
to Paragraph -7 hereto. Except for Station WLY-570 and except as provided in
Paragraph 7 of this Third Amendment, Lessee will not be required to purchase and
install any microwave systems for Lessor's use; prolvided, however that Lessee shall
assist Lessorin insfafling at OFC the relocated microwave facilities used in Lessor's
production system and shall provide Lessor, , with rack space for installation
of said microwave facilities at OFC during the term of the Agreement. . Lessor shall pay
for any a-dditional equipment required for additional program streams or transmission of
other programming. The Partles acknowledge that the transmitters and receivers
located at the Headend associated with the point-to-point microwave links applied for or
‘ ficensed to Lessor to transport programming from the Cardinal's Residence and the
Cathedral of the Holy Cross to Lessors studio via the Headend and the other
prodﬁctibn facilities are Lessor's owned equipment. Lessee and Lessor shall Operate
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and maintain all equipment referenced in this Paragraph in accordance with Paragraph
(2)(b)(vii).

(ix) Transitional Use of Lessor Boosters. In consultation with Lessee,

Lessor agrees to permit the utilization of its boosters at Andover, Framingham and, if
necessary, Great Biue Hill for transmission of instructional brogramming required by
_Lessor and by one or more other area ITFS licensees to the extent and for the time
;,,'permitteflj by Lessor’s site Licensees. The “boosters” discussed in this paragraph are to
be located, subject to FCC approval, where ITES repeater stations presently operate at
Framingham, Andover and, if necessary, Great Blue Hill, and are envisioned only as ;.1
transitional requirement until Lessee builds out its Boston market system fully as
envisioned in Paragraph 5 of this Third Amendment. Except as described in
Paragraph 7 berlow, all costs of modification of the boosters shall be borne by Lessee.
Lessee expressly acknowledges the potential for and the need to avoid the technical
phenomenon commonly referred to as self-interference by and between the signals
- emanating from the Headend and the co-channel signals emanating and being received
at the Andover and Framingham boosters. Lessee therefore agrees to retransmit
Lessdr’s programming on a frequency diverse non-co-channel basis for three months
from the execution of this Third Amendment to allow for the transition of Lessor's
Chanhels to the Headend. During this three month period, Lessee and Lessor shall
co'nduct mutually agreed upon tests to confirm that the co-channel usage of the
Andover and Framingham boosters will not produce self-interference or related
technical problems. Upon Leséor's acceptance of the tést resuits, Lessee shall be
authorized to transition the Andover and Framingham booster sites to co-channel
operation. If Lessor is ot reasonably satisfied with the test results, Lessor and Lessee
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will meet to determine the next course of action, which may include using additional
time to implement technical improvements to correct the situation, continuing
frequency diverse, non-co-channel operation until the problem can be corrected. The
Parties agree to cooperate and use best efforts to file and Prosecute any necessary and
appropriate applications before the ECC to license the boosters contemplated by this
- Paragraph 2(b)(ix), as amended, Lessee shall bear the costs of preparing and
'_'_R(qgecuting said applications.

(x) Payment -

(xi) Continued Right of Access to OFC. Lessee and Choice represent that

they will take no action to disturb the rights given to Lessor pursuant to the “Amendment
of License Agreement” of July 16, 1997 between Dewey and Choice.

4. Delete the iiﬂe of Paragraph 3 of the September 25, 1993 Agreement and
replace it with "l'ntegration of Lessor's Programming, Out of Market Service and
Cooperation with No Objection Letters.” Add “(a)" prior to the word “Lessee” in the first
fine of Pa.ragraph 3 to delineate a subparagraph (a). Add at the second line the words
“Cable Channel" before the word programming, and add the following new
subparagraphs (b) and (c) to the end of Paragraph 3:

(b) Lessee recognizes that Lessor desires to serve Plymouth and Bridgewater,
Massachusetts with the‘BCTV Cable Channel. In the event that Lessee, CAl, or any of
its subsidiaries operates a wireless systemn that covers these areas, with no affirmative
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obligation on Lessee to either operate such a system or to design the system to cover
these areas, Lessee will use best efforts to carry the BCTV Cable Channel to Plymouth
and Bridgewater. Lessee, CAl, or.any of its subsidiaries will make provision of the
BCTV Cable Channel a priority in the system design and will provide said capacity to
Lessor , anc{ Lessor shall bear all expenses associated with the transmission
. and reception of the BCTV Cabie Channel in these areas, including any costs
associated with delivering the BCTV Cable Channel to the appropriate transmission
site. Lessee shall immediately contract with CA[ or any of its suiﬁsidiaries, to fulfill the
intent of this paragraph. Any agreement for assignment or sublease of Lessee's rigﬁts
of Lessee, CAl orits s-ubsidiaries to deploy the MDS and ITFS spectrum in the
Providence, Rhode Island market shall include an obligation on the part of the Assignee
or Sublessee to use its best efforts to effectuate this Paragraph.

(c) Le:'ssor agrees to provide any “no objection letters” or consents to
interference requested by Lessee, provided that the grant of the application requiring
7 said lletter will not cause material interference to transmissions of Lessor's signals on its
reserved Channels or the reception of such signals transmitted on Lessor's reserved
Channels at Lessor’s authorized receive sites. l_es_sorsh_agll_ not _.pzjg\_{ide any "no
objection letters” that impact any of the Channels Lessée‘ is Qtiiizing pursuant to this
Third Amendment without the prior approval of Leséee. Subject to the same cor;ditions,
Lessee also agrees to provide “no objection” letters to Lessor, in the event Lessor
‘applies independently for facilities required beyond those constructed by Lessee, and
Leésee agrees also to use best efforts to secure conéent letters from ITFS licensees in

adjacent markets withwhich Lessee, CAl orits subsidiaries have iease agreements.
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5. Paragraph 4(a) of the September 25, 1993 Agréement is amended by
replacing the first and second sentence with the following:
l.essor and Lessee agree to cooperate to obtain and implement EfCC authority to
relocate the Prudential Center transmit sites of the Channels to the Headend. Lessor
and Lessee shall also cooperate in the design, construction and operation of the
. Booster locations which extend the signal from the area reached by the Headend.
Lessor has agreed to the construction of Booster locations at |
(“the First Stage Boosters™), which are presently operating under a developmental
license issued to Lessee. At the earliest opportunity as permitted by FCC rules, Les:‘see
will prepare for filing by Lessor applications for regular authorization fo:r use of the
Channels-at the First Stage Booster locations. in addition, Lessee shall install and
onerate additional Boosters at locations to be determined in the approximate vicinity of
- ~ ("the Later Stage Boosters”). The Later Stage Boosters are
intended to replace the Andover and Framingham stations, and along with the Headend
ind First Stage Booster locations will be capable of , Of the
Later Stage Boosters, subject to regulatory approvals, site availability and equipment

availability, Lessee shall use its best efforts to construct the first Later Stage Booster

within . o “the execution of this Third Amendment; the second
Later Stage Booster within ~ ' >f the execution of this Third
Amendment; and the third Later Stage Booster o months of the

execution of this Third Amendment. When Lessee repfaces the transmission facilities
at Andover and Framingham with the Later Stage Boosters, Lessee shall insure
continuity of downstream video service by.Les'sor,- aﬁd shall pay for the relocation and
installation of the nec.essary transmission equipmént from the Andover and
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Framingham facilities to the Later Stage Booster sites.  If Lessor desires to install
facilities at sites other than those installed by Lessee as specified in this Paragraph,
Lessor shall first give Lessee the opportunity to design and install sites to provide
equivalent coverage of Lessor's receive sites, If Lessee chooses to install equivalent
facilities, Lessee shall do so at its expense, except for such equipment exclusively
~ dedicated to Lessor's transmissions. Any facilities to be installed by Lessor shall be
‘done in consultation with Lessee to insure compatibility and non-interference with the
facilities Lessee wishes to instail for its commercial purposes, and facilities installed by
Lessee shall not interfere with the facilities inétalled by Lessor, provided Lessor has
followed the procedures for nbtifying Lessee of such facilities.as described in this
paragraph. Lessor, with the financial and technical assistance of Lessee, shali file
appropriate applications with the FCC, including applications for response stations
pursuant to Section 74.939 of the Commission's rules. The parties acknowledge that,
in anticipation of the Third Amendment, Lessor filed modification applications to
" relocate Stations KQT-47, KVQ-24, and KLC-85 to OFC, and that Lessee filed a
modification applfcation to relocate Station KQT-48 to OFC. The Parties shall ué'e best
efforts to implement the licenses as modified. |

6 A new Paragraph 4(c) is added, as fo[lc;ws:

(c) Transmitter Site Access, Monitoring and Control Facilities. Lessee shall

- provide to appropriate Lessor personnel 24-hour access to the transmitter sites which
serve Lessor receive sites for emergency repairs in accordance with Paragraph
- 2(b)(vii), solong as Lessor agrees to appropriate security precautions and procedures.

Lessee shall provide to Lessor at Lessor’s studio the necessary equipmeni and
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connections to permit full-time rernote monitoring and control of the Channels at the

Headend and at Lessor's repeater station sites.

7. Paragraph 7 of the September 25, 1993 Agreement is deleted in jts entirety

and replaced by the followmg

ITES Channel Equipment. The Parties shal . -
dedicated exclusively to Lessor's transmissions at the Later Stage

Boosters, exclueing the equipr'nent relocated from the Andover, Framingham andg, if
necessary, Great Blue Hill stations; but including the equipment atthe Headend and all
Boosters dedicated exclusively to Lessors - ' -and also the |
incremental costs associated with Lessor's lncremental use of backhaul point-to- -point
microwave equipment used to connect the First Stage and Later Stage Boosters back
to the Headend (exclusive of the STL/TSL described in Paragraph 2(b)(viii) should
Les__sor_develoe such facilities). Where Lessee has decided to lease or install landiine
point-to-point facilities at locations desired by Lessor, Lessor shall pay the incremental
' osts associated with Lessor's use of such facilities. Except for Lessor's obligations to
convert and install receive smtes specified in Paragraph 2(b}{(vi) as amended herein,
Lessor shall be solely responsible for the cost and mstallatron of end user-premises
facilities used by Lessor in association with Lessee shall transfer
ownership of all dedicated ITFS Equipment, specxﬁed In Exhibit 3 hereto and as
amended from time to time as new facilities are installed, to Lessor, upon instailation.
e*eept-for—eQtrfPrnent-instaIledand-inﬂse-at-the-ti'n'.te-of—execution of-this=Fhird = 7y |
Arendmsnt. Upon such transfer of the dedicated ITFS Equlprnent Lessor shall have ///:()0;(—
‘the nghts benefits and obligations of ownershlp, including bearlng any and all
'Jnsurance Ccosts, operating and maintenance costs and taxes associated with said
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ownership. The equipment identified on Exhibit 4 attached hereto, which is equipment
common to other ITFS and MDS licensee/lessors operating from the Headend, and the
Boosters (hereinafter “Common Equipment”) shall be leased to Lessor for $1.00 per
year for a term cotermlnous with this Agreement and/or any renewal terms. Upon the
termination of this Agreement and/or renewal terrns provided such termination is not
_.dueto Lessor's material breach or Lessor's voluntary termination or non-renewal for
_- Tfeason other than Lessee's Material Breach, Lessee shall take all reasonable and
‘appropriate steps to insure that Lessor has continued access to the Qommon
Equipment in place at the time of termination at non-profit fair market lease rates. Su'ch
‘steps shall include, but not be limited to, conditioning any sale or other alienation of the
Common Equipment to a third party upon the third party agreelng to enter 1nto a lease
agreement wuth Lessor on non-profit fair market lease rates along with other
appropriate terms and conditions that insure continued access by Lessor to the
Common Equipment.

8. Paragraph 9(b) is amended by replacing the second sentence with the
follot/ving: |

A Ntaterial Breach shall include, but not be limited to, failure of the Lessee to
make an'y' payment due under this Agreement for the Predential Center lease or to
Lessor; failure to be utilizing Lessor's channels as part of a wireless communications
system within . ; of the execution of. the Third Amendment to this’
Agreement failure of the Lessee to construct in a timely fashion Lessor's modlfled
facilities after obtaining authonzatlon from the FCC; failure of the Lessor to comply with
the rules, regulations and policies of the FCC, including the filing of all necessary
applications and forms to maiﬁtain the FCC licenses for ITFS Channels.
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9. The Initial Term of the Agreement shla[l be extended ten (10) years from the
date of execution of this Third Amendment. Any renewal terms contemplated by
Paragraph 1(b) in the Agreement shall become effective after the Initial Term defined
above. Paragraph 5(c) of the Agreement, as amended, is hereby deleted in its entirety

and repiaced with the following :
(c) On the tenth (10™) day following the end of each month, commencing either
. twelve (12) months from the execution of this Agreement (September 25, 1994), or
when the Lessee’s wireless cable system becomes operational in the Metropolitan
area, whichever is sooner, the Lessee shall pay the Lessor monthly payments in .

consideration for Lessor's lease and capacity on its ITFS channels to Lessee.



10. Unless this Third Amendment specifically addresses and amends provisions

in the Agreement, the remainder of the Agreement shall remain binding, valid and in

<. gffect.

11. The Amendment of September 29, 1995 is modified at Paragraph 2 to
delete all but the first two sentences of the paragraph, and to add: Lessee shall
establish and foliow a Progranj Mission Statement consistent with this paragraph to
govern the development and operation of its consumer video system on the Channels.

12, All capitalized terms used herein, unless otherwise defined, shall have the
same meaning set forth in the Agreement.

13. This Third Amendment shall be binding upon and inure to the benefit-of the
Parties, their heirs, successors, executors or assigns.
| 14, The,invalidity-/ of any provision or provisions of this Third Amendment sball
not affect the other provisi‘ons. excepting for Paragraph 8 of the Agreement as modified
by Parag}aph 2 of the S'epterhber 29, 1995 Amendment and Paragraph 11 of this Third
Amendment, aﬁd the Third Amehdment shall be construed in all respects as if any
invalid provisions were omitted. |

15. This Third Amendment may be signéd in one or more co’unterp’arts; each of
which shall be deemed an original, but which together shal-l constitute a single and
jointly executed instrument. Faxed signatures shalllbe déemed effective as an original

for all purposes.
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IN WITNESS WHEREOF, the Parties have caused this Third Amendment to be

executed by their duly authorized agents or officers as of the day and year first above

written.

ATTEST: BOSTON CATHOLIC TELEVISION CENTER,
INC.

:_E!(@'r_f/m A. ﬂ/z}fﬂaﬁ/ Byz@é@Tzf (Mw/
Name: . fro-pgrcis 7 %C‘@ﬁ/@_&ﬂ!

Title: Direc,70

- ATTEST: COMMONWEALTH LICENSE, INC.

LR LAl o ) e S

Gerald Stevens-Kittner
Senior Vice President

ATTEST: COMMONWEALTH CHOICE TELEVISION,
INC.

gt,’nmﬂ-. A g}m(&‘&mtm— | By: /j // W “//%f_
Namezgem/fg fZ{"‘E’ yeal— %fﬁ:e/"
Title: .f;n/.'or M(‘e~/dref,'c/erf_
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